Cralten Rack & Car Corporation
Suite 3500
: v
80 Pine Street U
New York, New York
Filed&R

RECORDATION NO. 9 1 l# 6 econded

- BEC29 1977-2 12 py

SERSTATE COMMERCE COMMKSSION
December 28, 1977

Secretary of the Interstate
Commerce Commission
Washington, D.C. 20423

Gentlemen:

In accordance with 49 U.S.C.A. § 20(c) and Part

1116 of the Code of Federal Regulation, we are hereby trans-

mitting for recordation the following:

Chattel Mortgage dated as of June 1, 1977 from

Cralten Rack & Car Corporation, a Delaware Corpora-

tion, whose address is Suite 3500, 80 Pine Street,
?L%ngmqu “Mew York, New York, as mortgagor, to The Chase Man-

§

hattan Bank, National Association, a national bank~

<

wvg % ing corporation, having an office at One Chase Man-
- LD 000tectaveniit e ks

;uww ... = hattan Plaza, New York, New quk,as mortgagee, with
{ ' + respect to the following railroad cars:

i .‘§§§ . : , Quantity: 176

| ' : Type: Flat Cars

Car Numbers: 8500 through 8514, inclusive,

8516 through 8549, inclusive,

, - 8550 through 8570, inclusive,
: W& = . 8572,
i R = 8574 through 8576, inclusive,
: 7] 8578,
: 8580 through 8581, inclusive,

8583 through 8599

RECEIVED
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, inclusive

N
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. i Secretary of the Interstate

Commerce Commission , -2~

-

D%qember 28, 1977

8600 through 8604, inclusive,
8606 through 8626, inclusive,
8628 through 8633, inclusive,
8635 through 8683, inclusive, and
4102.

We have also enclosed for retention in the files
of the Commission two (2) executed counterparts of the
Chattel Mortgage described above. |

After recordation, the original documents should
be returned to:

Cralten Rack & Car Corporation

Suite 3500

80 Pine Street

New York, New York

Attention: Nathan Mistretta

A check in the amdunt of $50 recordation fee is also enclosed.
Very truly yours,

CRALTEN RACK & CAR CORPORATION
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Cralten Rack & Car Corp. ! I ,
Suite 3500 T I
80 Pine Street R
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Dear
Sir: | Sl _\»
ﬂ*ded pur‘suant to the

The enclosed document(s) was recq
k-- i \ “ \ 4
provisions of Section 20(c) of the Interst:}te Commerce*Act,
) ‘,./ﬁ \ \.
T AT
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RI\’.CORI&AT!«ON NO. Filed & Recorded
. DECg91977-2 12 PM

UAIERSTATE COMMERCE COMMISSION

CHATTEL MORTGAGE

CHATTEL MORTGAGE, dated as of June 1, 1977 from Cralten
Rack & Car Corporation, a Delaware Corporation (herein called
the "Mortgagor"), whose address is Suite 3500, 80 Pine Street,
lew York, New York, as mortgagor, to The Chase Manhattan Bank,
National Association, a national banking corporation (herein

called the "Mortgagee"), having an office at One Chase Manhattan

Plaza, New York, New York, as mortgagee.

WHEREAS, under a certain loan agreement, dated the date
hereof, between The Pressprich Corporation, a New York corp-
oraticon (herein called "Pressprich") and the Mortgagee, a
copy of which is attached hereto as Schedule 2 (herein, as the
same may hereafter be amended and supplemented, called the
YLoan Agreement"), the Mortgagee has agreed to lend to Press-—
prich the aggregate principal sum of $3,710,000 to be evidenced
by d:promissory ncte in the form annexed to the Loan Agreement
as Exhibit C (herewith together with any promissory notes
delivered to refund or otherwise replace said promissory. notes,
called the "Notes®) to be secured by, among other things, the
Cunaranty dated June 1, 1977 of the Mortgagor, a copy of which
is attached hereto as Schedule 3 (herein called the "Guaranty'):

WHEREAS, the Mortgagor owns an undivided 80% interest in
certain railroad equipment, the remaining 20% being owned by
an atfiliate of the State of Wisconsin (herein called the
"Ctate of Wisconsin");

 VHEREAS, the Guaranty is to be secured by a lien on the
Mortgagox's unﬁivided 80% interest in such railroad eguipment
and on the Mortgagor's interest as' lessor under leases relating
to such railroad equipment; and

WHEREAS, the lien created by . this Mortgage is expressly
subordinated to the unsecured debt of the Mortgagor owed to
the State of Wisconsin referred to in Article Four hereof.

NOW, TIERLEFORE, in consideration of the premises and of
the sum of One Deollar ($1) by the Mortgagee to the Mortgagoxr
in hand paid, rezeipt of which is hereby acknowledged,and to
secure the due and punctual performance by the Mortgagor of
its ¢bligations under the Guaranty and the performance and
chservance by the Mortgagor of all its agreements and covenants
contained herein, the Mortgagor has transferred, granted,
bargained, sold, conveyved, mortgaged, hypothecated and plcdoed
and does hereby transfer, grant, bargain, sell, convey,
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mortgage, hypothecate and pledge to the Mortgagee, its suc-
cessors and assigns, and has granted and does hereby grant

to the Mortgagee, its successors and assigns a security
interest in, all of its interest in railroad cars and equip-
ment now owned or hereafter acquired by the Mortgagor or

any assignee of rights of the Mortgagor (herein, together
with any and all other property which may hereafter be trans-
ferrred, granted, bargained, sold, conveyed, mortgaged,
hypothecated and pledged by the Mortgagor to the Mortgagee
hereunder and any and all substitutions, replacements, renew-
als and additions for or to any thereof, called the "Mortgaged
Property") including without limitation: S -

A. The railroad cars described in Schedule 1 annexed

‘B. All parts, equipment and accessories, whether now

- owned or hereafter acqguired, installed on the rallroad equlp-

ment referred to in subdivision A above.

"C. All additional railroad equipment, parts, accessorles
and other property of every kind and character which may
nereafter be transferred, granted, bargained, sold, conveyed,
mortgaged, hypotheceated and pledged by the Mortgagor to the
Mortgagee, or in which a security interest may be granted by
the Mortgagor to the Mortgagee, in and by any and all chattel
mortgages, security agreements or any other instrument or
agreement. ' - ' ‘ : '

D. All property, whether now owned or hereafter acquired
by the Mortgagor or its assigns, in replacement of or sub-
stitution for any of the property described or referred to
in subdivisions A, B, and C above.

E. All property, whether now owned or hereafter

" acquired, by the Mortgagor or its assigns, which may be at

any time installed on, attached to or incorporated in any of
the property described or referred to in the foregoing sub-
divisions A, B, C, and D, so long as the same shall be so
installed, attached or incorporated therein or thereto or
shall be appurtenant thereto.

} ‘F. All of Mortgagor's right, title and interest as
‘lessor under all leases, whether or not now existing (herein
called the "Leases") relating to any of the property described
in or refoerred to in the foregoing subdivisions A, B, C, D

and E.

G. Together with the tolls, rents, revenues, issues,
income, products and profits, and all the estate, right,
title, interest and claim whatsoever, at law as well as in
equity, which the Mortgagor now has or now possesses or to
which the Mortgagor or its assigns may hercafter become
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legally or equitably entitled, in or to the property
subjected or required to be subjected to the lien of this
Mortgage.

To Have And To Hold the Mortgaged Property unto the
Mortgagee, its successors and assigns, and to its successors'
assigns' own use, forever;

PROVIDED, HOWEVER, and the condition of these premises
is such that (1) if there shall be paid to the holder of the

~Notes the principal of all the indebtedness contracted by

Pressprich under and in pursuance of the Loan Agreement and
interest thereon and all other amounts payable under the Loan
Agreement and Pressprich shall perform, observe and comply
with the covenants, terms and conditions in the Notes and the
Loan Agreement contained,to be performed, observed or complied
with by and on part of Pressprich and (ii) if the Mortgagor
or its successors or assigns,;.shall perform, observe and
comply with the covenants, terms and conditions herein or in
the Guaranty contained to be performed, observed or complied
with by or on the -part of the Mortgagor, then these presents:
and rights hereunder shall cease, determine and be void;
otherw1se to be and remaln in full torce and effect.

-~ The Mortgagor.shall have the right to possession,
control and the use and benefit of the Mortgaged Property,

subject to the terms hereof, and the Mortgagor hereby covenants
and agrees with the Mortgagee, as follows:

ARTICLE ONE

Covenants and Agreements

Section 1.01 Ownership; Absence of Liens. The
Mortgagor warrants that it has all requisite power and
authority to mortgage its interest in the Mortgaged Property
in accordance with the terms hereof, that it has good and

- marketable title to and legzlly and beneficially owns said

property, free and clear of all liens, claims, encumbrances,
security interests and right of - others, except for (i} this
Mortgage and (ii) the Leases.

The Mortgagor will at all times defend and protect the
lien and/or security interest of this Mortgage upon the
Mortgaged quperty, including any and all substitutions,
replacements, renewals and additions which become part of
the Mortgaged Property, against the enforcement against the
Mortgaged Property of any liens, claims, security intercsts;
penalties and rights asserted by any and all, persons what-
soever.
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Section 1.02 Further Assurance. The Mortgagor will
hereafter, from time to time, perform or execute and deliver
or cause to be performed or executed and delivered, all
such further acts, conveyances, transfers, instruments and
assurances as may be reasonably appropriate for the better
assuring, conveying, transferring, mortgaging, hypothecating -
and confirming unto the Mortgagee of all or any part of the
Mortgaged Property, or for securing the rights and remedies

of the Mortgagee.

Section 1.03 Recording. The Mortgagor shall at its
expense promptly cause this Mortgage and any assignment
hereof, and any supplement hereto to be filed and recorded

with the Interstate Commerce Commission in accordance with

Section 20c of the Interstate Commerce Act; and the Mortgagor
shall at its expense promptly from time to time do and
perform any other act and will execute, acknowledge, deliver,
file,register, record and deposit (and refile, reregister,
rerecord or redeposit whenever required) any and all further

~instruments required by law or reasonably requested by the
" Mortgagee for the purpose of proper protection, to the. .
-satisfaction of counsel for the Mortgagee, of its interest =

in the Mortgaged Property under this Mortgage, or for the
purpose of carrying out the intention of this Mortgage; and
promptly after each such filing, registration, recording,
depositing, refiling, reregistration, rerecording or redeposit-
ing the Mortgagor will furnish or cause to be furnished to

the Mortgagee certificates or other evidences thereof, in

each case satisfactory to the Mortgagee.

" Section 1.04 Substitutions. In the event that any
of the Mortgaged Property shall be worn out, lost, destroyed
or irreparably damaged from any cause whatsocever and there
is substituted therefor a replacing unit or units, such unit
or units shall be subject tc all of the terms and conditions
of this Mortgage as though part of the original Mortgaged
Property hereunder. All such replacements shall be free
and clear of all liens and encumbrances and shall be taken
initially and shall remain in the name of the Mortgagor
or such person as the Mortgagor shall direct, and the
Mortgagor shall execute, acknowledge, deliver, file, register
and reéecord all such documents and do any and all such acts
as may be necessary  to cause such replacements to come under
and be subject to this Mortgage and to protect the interest
of the Mortgagee therein. ' ' ’ C

t



Section 1.05 Reports and Inspections. On or
before June 1 in each year, commencing with the year 1978,
the Mortgagor will furnish or cause to be furnished to the
Mortgagee an accurate statement, signed by the President ox
any Vice President of the Mortgagor showing,as at the next
preceding December 31, the amount, description and numbers
of the Mortgaged Pronerty then covered hereby, the amount,
description and numbers of all units of the Mortgaged
Property that may have been worn out, lost, destroyed or
irreparably damaged, whether by accident or otherwise, during

the preceding calendar year, the numbers of the units then

undergoing repairs and awaiting repairs, and such other
information regarding the condition and state of repair of
the Mortgaged Property as the Mortgagee may reasonably
request. The Mortgagor shall have the right, by its agents,
but shall be under no obligation, to inspect the Mortgaged
Property and the records of the Mortgagor at any reasonable
times.

Section 1.06 Prohibition against Liens. The
Mortgagor will pay or cause to be paid, or otherwise satlsfy
and discharge, any and all sums claimed by any party by,
through or under the Mortgagor of its successors or assigns
which, if unpaid, might become a lien or a charge upon the
Mortgaged Property, or any part thereof, equal or superior
to the title or claim of. the Mortgagor thereto, but shall
not be required toc pay or discharge any such claim so long
as the validity thereof shall be contested in good faith and
by appropriate legal proceedings in any reasonable manner
and the nonpayment thereof does not, in the opinion of the
Mortgagee, adversely affect the property or rights of the
Mortgagee hereunder.

Section 1.07 Certain Indemnities and Warranties.
The Mortgagor agrees to indemnify and save harmless the
Mortgagee from and against all losses, damages, injuries,
liabilities, claims, suits, judgments, costs, expenses and
demands whatsoever, regardless of the cause thereof, and
expanses in connection therewith, excluding counsel fees,
arising out of the security interest of the Mortgagee in

" the Mortgaged Property, or out of the use and operation of

the Mortgaged Property by any other person. In the event _
the Mortgagor is required to indemnify the Mortgagee under . .
this Section 1.07, the Mortgagor shall pay the Mortgagee

an amount which, after deduction of all taxes required to-

be pdld by the Mortgagee in respect of the receipt thereof
under the laws of the United States or of any state or of
any political subdivision thercof (after giving credit foxr-
any savings in respect of any such taxes by reason of
deductions, credits or allowances in respect of the payment




of the expense indemnified against and of any other such
taxes), shall be equal to the amount of such required
indemnity. This covenant of indemnity shall continue in
full force and effect notwithstanding the full payment of
the Notes, or the termination of the Guaranty or this
Mortgage in any manner whatsoever.

Section 1.08 Action by Mortgagee. If the Mortgagor

‘'shall fail to perform any of its covenants contained in this
‘Mortgage, the Mortgagee may, but shall not be obligated to,

take whatever action it deems necessary to make good such
failure and should any such action by the Mortgagee require
the expenditure of moneys, then the amount thereof shall

be added to the indebtedness secured hereby and shall be and

‘become forthwith due and payable by the Mortgagor.

, Section 1.09 Taxes. All payments to be made by the
Mortgagor herecunder will be free of expense to the Mortgagee
for collection or other charges and will be free of expense
to the Mortgagee with respect to the amount of any local,

state, or federal taxes (other than any federal income tax

payable by the Mortgagee in consequence of the receipt of
payments provided herein or in the Leases and other than
state or city income taxes oxr franchise taxes measured by
net income based on such receipts), assessments or licenses
(and any charges, fines or penalties in connection therewih)
hereafter levied or imposed upon or in connection with or
measured by, this Chattel Mortgage, all of which expenses,
taxes, assessments, licenses, charges, fines and penalties

‘the Mortgagor assumes and agrees to pay on demand in

addition to the payments to be made by it provided herein;
provided, however, that the Mortgagor shall be under no
obligation to pay any taxes, assessments, licenses, charges,
fines or penalties of any kind (hereinafter called "impo-
sitions") so long as it is contesting in good faith and by
appropriate legal proceedings such impositions and the non-
payment thereof does not, in the opinion-of the Mortgagee,
adversely affect the property or rights of the Mortgagee
hereunder or under the Leases. If any impositions shall have
been charged or levied against the Mortgagee directly and
paid by the Mortgagor, the Mortgagee shall reimburse the
Mortgagor on presentation of invoice therefor.

In the event that, during the continuance of this
Chattel Mortgage, the Mortgagor becomes liable for the pay-
ment or reimbursement of any impositions, pursuant to this
Section 1.09, such liability shall continue, notwithstanding
the expiration of this Chattel Mortgage, until all such
impositions are paid or reimbursed by the Mortgagor.
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ARTICLE TWO

Events of Default and Remedies of Mortgagee

Section 2.01 Rights Upon Default. The Mortgagor
agrees, to the full extent that it lawfully may, that in
case the Mortgagor fails to perform any obligation on its
part to be performed under the Guaranty (herein called an
"Event of Default") and such Event of Default is continuing,

. then, and in every such case, the Mortgagee shall have the

right at its option to exercise any or all of the following
rights and remedies at the same or different times:

(a) Take or cause to be taken by its agent or agents
immediate possession of the Mortgaged Property, or any part
thereof, and to remove the same from possession and use of

" the Mortgagor, and to exclude the Mortgagor, its successors,

or assigns, or its or their agents, wholly therefrom, and
thereafter tc hold, store and/or use, operate, manage and
control the same. Upon every such taking of possession the
Mortgagee shall have the right to manage and control the
Mortgaged Property (including the Leases) and to carry on
the business and to exercise all rights and powers of the
Mortgagor in respect thereof as the Mortgagee may deem best,
including (without limitation) the right to enter into any
and all such agreements with respect to the leasing or

operation of the Mortgaged Property or any part thereof as

the Mortgagee may see fit; and the Mortgagee shall be entitled
to collect and receive all rents, issues, profits, revenues

~and other income from the same and every part thereof. At _
the Mortgagee's election, such rents, issues, profits, revenues

and other income shall be applied to pay the expenses of hoid-
ing and operating the Mortgaged Property and of conducting
the business thereof, and all maintenance, repairs, replace-
ments, alterations, additions and improvements and to make
all payments which the Mortgagee may be required to make or
may elect to make (if any) for taxes, assessments, insurance
and other proper charges upon the Mortgaged Property or any
part thereof, and all other payments which the Mortgagee

may be required to or authorized to make under any provision
of this Mortgage. The remainder of such rents, issues,
profit, revenues and other income shall be applied only in
accordance with Section 2.03 of this Mortgage.




(b} To sell at public auction at one or more sales
any of the Mortgaged Property, and to conduct such sale or
sales, unless otherwise provided by law, at such place or
places, at such time or times, and in such manner and under
such conditions as the Mortgagee may deem advisable, with
or without the presence of the Mortgaged Property, it

. 'being agreed that the title and right of possession of the

Mortgaged Property shall pass to the purchaser at such sale

as completely as if the property had been actually present

and delivered at such sale; and to purchase any of the
Mortgaged Property at such sale, and to be entitled to credit
on any bid up to an amount equal to the sums due on the Note,
it being agreed that notice of any such sale may be in such
form as the Mortgagee deems sufficient and may be given to

the Mortgagor by letter mailed at least ten days prior thereto.

(c) To proceed by suit or suits in equity, or by action
or actions at law, for the specific performance of any
covenant or agreement herein or in the Guaranty contained,
or in aid of the execution of any power herein granted, or
for foreclosure hereunder, or for the sale of any or all of

-the Mortgaged Property under the judgment or decree of any

court or courts of competent jurisdiction, or for the appoint-
ment of a receiver or receivers pending any foreclosure
hereunder or for the enforcement of any other appropriate
legal or equitable remedy.

Section 2.02 Divestment of Title Upon Sale. Any
sale or sales of the Mortgaged Property whether under the
power of sale herein conferred or under judicial proceeding,
shall operate to divest all right, title and interest what-
soever of the Mortgagor, its successors and assigns, with
respect to the property sold, either at law or in eqguity,

- and the Mortgagor authorizes the Mortgagee, or the person

conducting such sale, to execute and deliver any and all
proper conveyances, instruments and transfers of property so
sold, either in the name and on behalf of the Mortgagor, its
successors or assigns, or otherwise.

Section 2.03 Application of Proceeds. (1) If, in
the case of the occurrence and continuance of any Event of
Default, the Mortgagee shall exercise any of the powers
conferred upon it by this Article Two, all payments made by
the Mortgagor to the Mortgagee hereunder, the proceeds of
every sale by the Mortgagee hereunder of any of the Mortgaged
Property and, the proceeds of any Jjudgment collected from
the Mortgagor together with any other sums which may be held
by the Mortgagee under any of the provisions hereof, shall
be applied by the Mortgagee to the payment, in the following




)

order of priority, (a) of proper charges, expenses or
advances theretofore made or incurred by the Mortgagee in
accordance with the provisions hereof, (b) of the interest
accrued and unpaid on the Note and (c) of the unpaid
principal amount of the Note. o

(2) After all such payments shall have been made in
full, the title to any of the Mortgaged Property remaining
unsold shall be conveyed by the Mortgagee to the Mortgagor
free from any further liabilities or obligations to the
Mortgagee hereunder. If, after applying as aforesaid the
sums of money realized by the Mortgagee there shall remain
a surplus in the possession of the Mortgagee, such surplus
shall be paid to the Mortgagor.

Section 2.04 Delivery of Mortgaged Property. In
case the Mortgagee shall rightfully demand possession of
the Mortgaged Property pursuant to paragraph (a) of Section
2.01 hereof and shall reasonably designate a point or points
upon the lines of any railroad for the delivery of the
Mortgaged Property to the Mortgagee, the Mortgagor shall,
without expense to the Mortgagee, forthwith and in the usual
manner., cause the Mcrtgaged Property to be moved to such
point or points as shall be designated by the Mortgagee and
shall deliver the Mortgaged Property or cause it to be
delivered to the Mortgagee. The agreement to deliver the
Mortgaged Property as provided herein is of the essence
hereof, and upon application to any court of equity having
jurisdiction in the premises, the Mortgagee shall be entitled
tc a decree against the Mortgagor requiring specific perform-
ance hereof. The Mortgagor hereby expressly waives any and
all claims against the Mortgagee and its agent or agents for
damages of whatever nature in connection with any retaking
of any unit of the Mortgaged Property in any reasonable

- manner.

Section 2.05 Deficiency. If, after applying all
sunis of money realized by the Mortgagee under the remedies
herein provided, *there shall remain any amount due to it,
the Mortgagor si.all pay the amount of such deficiency to
the Mortgagee upon demand,and, if the Mortgagor shall fail
to pay such deficiency, the Mortgagee may bring suit there-
for and shall be entitled to recover a ‘Judgment therefor
against the Mortgagor. If, after applying as aforesaid all
sums realized by the Mortgagee there shall remain a surplus
in the possession of the Mortgagee, such surplus shall be
paid to the Mortgagor.
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Section 2.06 Expenses of Enforcement. The Mortgagor
will pay all reasonable expenses, including attorneys' fees,
incurred by the Mortgagee in enforcing its remedies under
the terms of this Mortgage. 1In the event that the Mortgagee
shall bring any suit to enforce any of its rights hereunder
and shall be entitled to judgment, then in such suit the
Mortgagee may recover reasonable expenses, including attorneys’
fees, and the amount thereof shall be included in such judgment.

ARTICLE THREE

Right of Possession and Defeasance.-

Section 3.01 Possession and Use. So long as no
Event of Default shall occur and be continuing, the Mortgagor
shall be entitled to the possession of the Mortgaged Property
and the use thereof as herein provided, but only upon and
subject to all the terms and conditions of this Mortgage.

3

Section 3.02 Defeasance. Upon payment in full of
the principal of and interest on the Notes and all other amounts
required to be paid by the Mortgagor pursuant hereto and
to the Guaranty and by Pressprich pursuant to the Loan Agree-
ment, the Mortgagee, upon the request of and at the expense
of the Mortgagor, shall execute and deliver such instrument
or instruments as shall be necessary to release and discharge
the -1lien hereof.

ARTICLE FOUR

Subordination

Section 4.01 ' Subordination of Guaranty and Mortgage.

Notwithstanding anything contained herein or in the Guaranty
to the contrary, the Mortgagor and Mortgagee agree, and
each subsequent holder of the Note by its acceptance thereof
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likewise agrees,that the payment of any amount under the
Guaranty or the Mortgage shall be subordinate and subject
in right of payment to the prior payment of the promissory
note of the Mortgagor to the State of Wisconsin in the
amount of $227,270.83, as the same may be reduced from
time to time by payment by the Mortgagor of any portion of
the principal amount thereof (the "Senior Debt").

Section 4.02 Sﬁbrogation.‘_Upon payment in full of

~all Senior Debt, the Mortgagee shall be subrogated to the

rights of the holders of Senior Debt to receive payments
and distributions in respect of Senior Debt until the Notes
shall have been paid in full.

-ARTICLE FIVE

"Miscellancous

Section 5.01 Successors and Assigns. All the con-
veyances, stipulations, promises, undertakings and agree-
ments herein contained by or on behalf of the Mortgagor
shall bind its successors and assigns, whether so expressed
or not.

Section 5.02 Assiqnments. All or any of the rights
of the Mortgagee hereunder may be assigned by the Mortgagee
and reassigned by any assignee at any time or from time to
time. :

Section 5.03 Notices. All notices, certificates,
designations or determinations herein provided for shall be
deemed to have been given or made when deposited in the
mails (postage prepaid) or delivered to a telegraph or
cable company, and addressed as provided in the first para-
graph of this Mortgage. :

Section 5.04 Certain Applicable Laws. Any provision
hereof prohibited or unenforceable under the applicable law
of any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions of
this Mortgage, and any such prohibition or unenforceability
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in any jurisdiction shall not invalidate or render unen-
forceable such provision in any other jurisdiction. Where,
however, the provisions of any such applicable law may be
waived, they are hereby waived by the Mortgagor to the

full extent permitted by law, to the end that this Mortgage
shall be deemed to be a valid and binding agreement enforce-
able in accordance with its terms.

Section 5.05 Section Headings. All section headings
are inserted for convenience only and shall not affect any
construction or interpretation of this Mcrtgage.

Section 5.06 ‘Law Governing. This Mortgage and all
rights and obligations hereunder shall be governed by and
construed in accordance with the law of the State of New
York; provided, however, that any remedies herein provided
which shall be valid under the law of the jurisdiction where
proceedings for the enforcement hereof shall be taken shall
not be affected by any invalidity therecf under the law of
the State of New York; and provided, further, that the
parties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act.

Section 5.07 Modification. No variation of this
Mortgage and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
officers of the Mortyagee and the Mortgagor.

Section 5.08 Execution. This Mortgage may be
executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same contract,
which shall be sufficiently evidenced by any such original
counterpart. Although this Mortgage is dated for convenience
as of June 1, 1977, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments annexed hereto.
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IN WITNESS WHEREOF, the Mortgagor and the Mortgagee
have caused this Mortgage to be executed in their respective
names and their corporate seals to be affixed hereunto '
and attested, all as of the day, month and year first above

k¥
written.
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CRALTEN RACK & CAR CORPORATION

o I Tl

Vice President

THE CHASE MANHATTAN BANK
(NATTONAL, ASSOCIATION)

By

ce President

Schedule 1.4 Railfoad‘Equipment.
Schedule 2 - Loan Agreement

Schedule 3 - Guaranty




State of New York )

) ss.: .
County of New York) -
On this 28th 4 December, 1977, before me personally
appeared WIC L/ v mn] , to me pers nally% wn, who
being by me duly sworn, says that he is the I/;C.L ,&'J‘/D&//

of Cralten Rack & Car Corporation , that the seal affixed to

~the foregoing instrument is the corporate seal of said corpora-

tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

IN TESTIMONY WHEREOF I have hereunto set my hand and af-
fixed my official seal in said county and state the day and

year last above written. , _ :

@Otary Publ:-ll'ie'Y\?VOOD c.C
NOTARY PWBLIC, State of New York
No, 31-0658885 _
Qualified in New York County.

o e i h 30, 197
My Comm1551§9ff"ﬁ§$f§p§§ March 30, 17

et

State of New York )
) ss.:
County of New York)

On this 28th day of December, 1977, before me personally
appeared (Cpares 7. Sprvée , to me personally kpown, who
being by me duly sworn, says that he is theSewpd xéﬁzwﬂﬁé' of
The Chase Manhattan Bank (National Association), that the seal
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF I have hereunto set my hand and af-
fixed my official seal in said county and state the date and

year last above written.

NotamyuFuldic

MNotary Puﬁ% State™of New sU
3 No. 03-7640207

" jalified in Bronx County
Rommission Expires March 30, 197§

My Commission Expires
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1.

2.

3.

Quantity:

Type:

Car Numbers:

176

Flat Cars

8500 through
8516 through
8550 through
8572,

8574 through
8578,

8580 through
8583 through
8600 through
8606 through

" 8628 through

8635 through
4102.

8514,
8549,
8570,

8576,

8581,
8599,
8604,
8626,
8633,
8683,

SCHEDULE 1

inclusive,
inclusive,
inclusive,

inclusive,

inclusive,
inclusive,
inclusive,
inclusive,
inclusive,
inclusive, and



oo ' LOAN AGREEMENT

SCHEDULE 2

AGREEMENT, dated as of June 1;, 1977, between THZ PRESSIRICH

CORPORATION, a New York corporation, (hereinafter called the

and THE CHASE MANHATTAN BARK (VATIONAL ASSOCIATIOV) (hereinafter called

the "Bank"). !

.

W I T N ESSETH:

L B e i B B

"Coumpany ™),

1. REPRESENTATICNS AND WARRANTIES. The Company reprasencs

and warrants that:

A. Corporaue Existence and Power. The Cecnpany ic a

corporation duly 1ncorporated and velidly ex1sz1nc under the

laws of the State of ‘New York, and has corporate power

b e e Mk oy tas
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‘

make this AgreemantAand to borrow héreunder° The Corpauj
is duly licensed or quallfied as a foreign corpcratlon in
all states wherein the character of the properiy owned or
the nature of the business tranéacted by it makes licensing

| or qualification as a foreign corporation necessary. fhe

- Company conducts its securities and kindred businesces

~ through its subsidiary compahies, of which, at the datc

o hereof,‘the existing ones are R.W. Pressprich % Co.

Incorporaued, a member organization of the New ¥ork Jioslk
Exchange, Inc. and other exchanges, and its subsidiary =TP
Corporation, Inc., Pressprich Government Securities_Ccfpora-

‘tion, Cralten Rack & Car Corporation, Stupal Rack & Cav

>N s is
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e r* ", Corporation, Verden Rack & Car Corporation, R.W. Pressprich &

Co. Oversecas, Ltd. and Presspac Securities Company, Inc.

- B. Corporatc Authority. The making and performdncc by

R R I P

the Compény of this Agreément and the Pledge Agreement attached
hereto as Exhibit A have been duly authorized by all necessary
corporate acg;on'on the part of the Compaﬁy and will not violate
any provision of law or of its Certificate of Incorporation or |
By-Laws or résult in a breach of; or'constitute a default under,

any indenture or bank loan or credit agreement to which the

PERRT e

Company or any of its subsidiaries is a party or by which the

Company or its property may be bound.

C. Financial Condition. The unaudited consolidated

4statemenﬁ of financial condition of tﬁe Company and its sﬁb-
sidiaries as at February 25, 1977 (except R.W. Pressprich &
’ Co; Incorporated and BPT Corpdfation, Tnc. whose statements
are audited) and the unzudited statément of consolidated income
- of the Company and its subsidiaries,‘for the fiscal yeér ending

on said date, heretofore furnished to the Bank, are complete

b o s s tieento

(except for the exclusion of notes thereto) and correct and

"

fairly present the consolidated financial condition of the

ek Baag it

Company and its subsidiaries as of such date and the con-
- solidated results of its operations for a period ending on said

date. The Company has no direct or contingent liabilities or

RO TICTTIE 2. NP VIR

unusual forward or long term commitments not disclosed Ly said

Tinencial statements or otherwise disclosed to the Bank by the

PR S SN

Company in writing. Since'February 25, 1977 there has been no




& ) . » . ‘ ) )
- material adverse change in the finaoncial condition of the

Coinpany or its subsidiarics other than as disclosed in writing

to the Bank.

D. Litigation. Except as set forth in Exhibit B

hereto, there are no suits or proceedings pending 6r, to the
knowledge of the Company, threatened against or affecting the
Company whlch, if adversely dctermlned would have a materizl
adverse effect on the financial condition or business of the
Company. Except as set forth on Exhibit B héreto,.there are

" no proceedings by or before any governmental coﬁmission, burezu,
board of other administrative agency pending, or to the knowledge
of the Comﬁany, threatened against the Company which, if adversely

- determined, wbuld have 2 material adverse effect on the‘financ;al'

condition or businezs of the Company.

-E. Employee Retirement Income Security Act. -Neither

the Company nor any of its subsidiaries maintains a vlan subject
to the provisions of the Employee Retirement Income Security Act

of 1974,

2. AMOUNT OF THE LOAN. The Bank agrees, on the terms of

this Agreement to lend to the Company, and the Company agrees to
borrow from the Bank, on the date of this Agreement, the amount of

- THREE MILLION SEVEN EUNDRED TEN THOUSAND DOLLARS (§3,(10 OOO)

ity e e
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3. TERMS OF THE LOAN.

A. The Note. The loan shall be evidenced by a

promissory note of the Company (hereinafter called the "Note™),

in substantially the form of Exhibit C hereto, dated the date
of the loan, payable to the order of the Bank in thirty-five
(35) conoecu£1ve monthly installments, each in the amount of
Ten Thousand Dollars ($10,000), phyable on thc first day of

each month, beginning July 1, 1977 to and including May 1,

}1980 and a final payment of the unpaid balance on June 1, 16E0.
. The Note shall bear interest on the unpaid principal palance
‘thereof at a rate per annum which shall be equal to the prime

- commercial rate of the Bank in effect ffom time to time (any
change in interest,reéulting-from a change~in:theuprime,commercial
hrate to be-effecvive as of the business day of such change in
the prime commercial rate) payable monthly on the first day of
‘each month beginning July 1, 1977: The Néte-shall be delivered

to the Bank in exchange for the czncellation and surrender to.
the Company of the Company s collateral note due June 1, 1977,

now outstanding in the principal amount of $2,710,000, and the

}a'Company‘s second collaterai note due June 1, 1977, now out-

standing in the principal amount of $1,000,000.

"B, Voluntary Prepsiymentc of Note. The Company shall

have the right at any time to prepay the Note in whole, and
from time to time to prepay the Note in part, provided:

e
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(1)V_each prepayment shall be in the amount of
Ten Thousand Dollars ($10,000) or a multiple thercof
end shall be applied to the then last maturing installQ

ment or installments of principal of the Note; and

(11) on each such prepayment the Company shall
J - .
Jpay accrued interest on the principal so prepaid to the

date of such prepayment.

C.  Mandatory Prepayments of the Note. In addition to

the fixed installment payments of principal, the Company shall

pay to the Bank such amounts as it may receive in dividends

. from its wholly-owned subsidiary corporations Stupal Rack &

Car Corporation, Cralten Rack & Car Corporation and Verden

Rack & Car Corporation based on lease payments received by the.

aforementioned subsidiary corporations as follows:

(1) on January 1, 1978 and quarterly there-
after, an amount equal to a percent, to be determined by
agreement between the Bank and the Company, of the net
lease rentals generafed by the lease of railroad rolling
stock owned by Stupal Rack & Car Corporation, Craiten
.Rack & Car Corporation and Verden Rack & Car Corvoration
during the preceding fiscal quarter. Net lease rentsls shall
mean lease payments received by the aforcmentioned sub-

sidiaries less (a) insurance premiums paid on the rolling

i A e
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with any pledge or security agreement relating to such rollingtr

- set forth below of the consolidated net income, if any,

© subsidiaries (other than Stupal Rack & Car Corporation,

stoék; (b) érincipal payments made to the State of Wisconsin
purs suont to agrvomentg between the Statc of Wisconsin and
the aforementioncd subsidiaries; (c) the fees and expenscs
pald to any broker or agent in connection with the leasing
of such rolling stock; (d) all taxes incurred relating to
the ownership of such rolling stock; (e) dll expenses in-

k4
B

curred in connection with the administration of or'complianco

kY
#

stock; and (f) all expenses reasonably related to the ovner-

- ship or leasing of such rolling stock; and . ' f

(11) on June 1 of each of the years 1979 and 1980,

‘an amount equal to 20% of the amount, if any, by which the

consolidated net income (exclu31ve of unreallzeﬂ appreClat’Oﬂ
or depreciation in the value of 1nvestment securltles) of :

the Company and its sub31d1ar1es (other than Stupal Rack &

Car Corporatlon, Cralten Rack & Car Corporation, and Verden

" Rack & Car Corporation) exceeds Two Million Dollars $2,000, C“C

for the preceding fiscal year; and

' (1i1) within sixty (60) days following the end of
each fiscal quarter, beginning with the fiscal quarter

ending August 26, 1977, an amount equal to the percentages

(exclusive of unrealized appreciation or depreciaﬁion in

the value of investment securities) of the Company and its



On the portion of
cunulative net income

Cralten Rack & Car Corporation, and Verden Rack & Car
Corporation) for the preceding fiscal quarter (cumulatively,

as hereinafter indicated). If during any such quarter

. the Company shall sustain a net loss (determined on the

same basls as net income), the amount of such net loss

shall for the purpdses of this subparagraph (iii) be

"subtracted from net income for the next succeeding fiscal

quarter or quarters during which the Company shall have
net income until the amount'of such net loss for such

period shall have been entirely absorbed, and only any

- resulting zmount shall be deemed to be net income. The

percentages feferred to in the first sentence of this
subparagraph (iii) are as follows:

the percentage
so to be paid is

and the paymentis
would be

over

Q=
250,000
500,000
750,000

1,000,000
- 15250,000
1,500,000
1,750,000
2,000,000
2,250,000
2,500,000
2’ 7SO, OOO
3,000,000
3,250,000
3,500,000
3,750,000
Balance

and -under separate curulative
$ 250,000 10% $ 25,000 $ ~0-
500,000 20% 50,000 75,0C0
750,000 Ho% 75,000 150,000
1,000,000 0% - 100,000 250,000
1,250,000 45 : 112,500 362 500
1,500,000 - 50% , 125,000 481,500
1,750,000 . 55% 137,500 625,000
2,000,000 . 60% 150,000 775,000
2,250,000 ' 65% _162 500 937,500
2,500,000 ‘ 70% 1 s,ooo 1 5,112,500
2,750,000 . 5% - 187,500 1 »300,000
3,000,000 . T5% - 187,500 87,;00
3,250,000 - T5% 187,500 1 ,075,00C
3,500,000 T 187,500 1, 062 5C0
3,750,000 75% : 187,500 2,050,000
,000,000 75% 187,500 2,237,500
- : - 2,250,000

Py 'S
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_Any payment rcceived by the Bank pursuant to the
foregoing subparagraphs (1), (ii) and (iii) shall be applicd
to the last maturing installment or installments of the Note.

4, CONDITIONS OF LENDING. The obligation of the Bank to
make the loan to be made by it hereunder is subject to the following

J
conditions precedent:

A. Approval of Bank Counsel. All legal matters incident |

to the transactions contemplated by this Agreement shall be setis-

factory to the Bank and its counsel.

B. Opinidn of Comnany Counsel. The Bank shall have

received from counsel for the Company a written opinion, satis-
factory to the Bank and its counsel in form and substance, with |
7 reference to the matters stated in paragraphs 1A and 1B, and to

the further effect:

(i) that the making and performance by the Company
of this Agreement, havé been duly authorized by all necessary’
corporate actlon and this Avreement upon execution and delchry
- will constitute a legal, valld and bindlng obligation of the

Company; and o o -

(11) that the Note has been duly authorized and, when

executed and delivered to evidence the loan under thls Agree-

ment will’ conutltutc a leg al, valid and blnding 001¢Fatlon of
' the Company; and |

-8—__\
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| (111) 211 necessary corporate action to the
pledge of the shares refefred to af<Section LG has
‘been taken and that upon execution and delivery the
Pledge Aéreement will constitute a legal, valid and
binding obligation of the Compeny; end

l(iv) that no authorization, éonseqt or approval
- of any governmental body or regulatory authority is or |
will be required in connection with t@e making and per-
formance of this Agreement and the execution and delivery

"of the Note.

C. Proof of Corporate Action. The Bank shall have

received certified-copies of all corporate action taken by
- the Company and its subsidiaries, as necessary, to authorize
.the execution and delivery of this Agreement and the Note,

and such other papers as the Bank or its counsel shall reéson-

ably require.

D. Guaranties. The Bank shall havé received the

guaranties of Stupal Rack & Car Corpofation, Cralten Rack &
Car Corporation and Verden Rack &;Car Corporafion (hereinafter
sometimes referred to as Guarantors) in form set forth at
Exhibit D; together with the stockholder's consent to the

execution of the guaranties.
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FE. Security A&reemcnts. The Bank shall have recceived

security agreements executed by Stupal Rack & Car Corporation, 
Cralten Rack & Car Corporation and Verden Rack & Car Corpora-
tion in the form set forth in Exhibit E; together with the
'necessafy stockholder's consent to the execution of éuch | E

security agrgements.

T e e B b

F. Regulation U. The Bank shall have received a

- statement on Federal Resefve:Form U-1 properly completed and

s b R

executed by the Company evidencing that no part'of the prccéeds
of the loan hereunder will be used to purchase or cérry margin

- stock withih the meaning of.Regulation U. No part of the pro- :
ceeds of the loan.hereunder will be used for any purpose waich

. v1o1ates or whichxis inconsistent with the provisions of Regula-

tion T, U, or X of the Federal Reserve Board. . o e

‘ | G. Pledge. The Bank shall have received one hurdred
~ sixty thousand (160,000) shares of The F & M Schaefer Corporation
common stock owvned by the Company duly pledged to the Bank by

execution of the Pledge Agreement set forth at Exhibit A, =~ :

5. AFFIRMATIVE COVENANTS. The Company agrees that until

payment in full of the Note, unless the Bank shall otherwise consent

in writing, it will and will cause each of its subsidiaries to:

A. Financial Statements. TFurnish the Bank zudited

statements of the Company and those of 1ts subsidiaries which




-

arc audited, and unaudited statements of those companies that

are unaudited:

(1) within 120 days after the end of each
fiSCal year of the Company audited or unaudited con-
solidateg andvconsolldating statements of financial

'conditigh as per the conditions hereiﬁgbove contained
of the.Company and its subsidigries.as,at the close
of such fiscal year, and auditeé or unaudited state—
ments of cénsolidated and consolidating income of the
Company:énd its subsidiaries for such year, certified
(if audited by independent public accountants and if
unaudifed certified by the chief financial officer of

the Coﬁpany); and

(11) within 60 days after the close of the

first, second and third quarters of each fiscal year

‘ ﬁnaudited consolidated and consolida.tinc staﬁements of

financial ccndition of uhe Conpany and its sub51diarle°
as at the close of such quarter and unaudlted statements

of consolidated‘and consolidating income of the Company

‘and its subsidiaries for such period, each certified by

the Compény's chief financial officer; and

(111) copies of each "Financial and Operaticnal

Combined Uniform Single Report" ("Focus") or similar

«1l-
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regulatory report as submltted to the New York Stock
~ Exchange by R.W. Pressprich % Co. Incorporatéd; and

(iv) annually a copy of the audited consolidated
statement of financial condition of R.W. Pressprich & Co.
Incorpogated and its subsidiary, BPT Corporation, Inc.;

. and

(v) copies of reports forwarded byAthe Company
or any of its subsidiaries to any governmental or admin-

istrative bodiesj and .

(vi)- from time to time such further information
concerning the business affairs and financial conditicn
of the Company and any of its subsidiaries as the Bank. .

may reasénably request,

- B. Payment of Taxes. Pay and discharge all taxes,

assessments, and governmental charges or levies in excess of

'$10,000 imposed upon it or upon any property belonging to it,

or its subsidiaries (including but not limited to the railroad
rolling stock which is'pledged as collateral security for the
guaranties referred to in Section Lp) pfior to the date on which
penalties attach thereto and all lawful claims in excess of
$10,000 which, if unpaid, might become a lien or charge upon

the property of the Company or such subsidiary, provided that

-12-
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neither the Company nor any such subsidiary shall be required
to pay any such tax,-asscssmcnt, charge, lqu or claim tho
paymenf of which is being contested in good falth and by proper
‘proceedings. | | |

€. Maintenance of Properties. Keep all of its (and
its subsidiaties) properties useful or nédessary in its business

in good working order and condition.

D. Notice of Litigation. Promptly give notice in

writing to the Bank of the commencement of any litigation or

any proceedings before any governmental regulatcry agency

ggainst the Company or its subsidlaries,

E. Insurance. Set forfh on’thibit F hereto is a
lisf of the Coxpany'’s and its subsidiaries'! insurance in éfféct'
as of June 1, 1977. The Company and its subsidiaries shall
maintain insurance (to the extent available) with responsidle
companies in amounts and against such risks as ié usually
carried by owners of similar businesses and properties in the

same general area in which the Ccmpany or its ,subsidizries

. operate.

* F. Compliancec with Laws, Repulations. Comply with

all applicable laws, rules, regulations and orders; Including

without limitatlon, Securities Exchange Act of 1934, Employee

Retircment Income Security Act and Securities Investor Proiection

Act of 1970.

e R

o

s

R (‘: .
RCTANE. <Y ST e

x¥: L1

3 ey, M SR BT 0w e

33, S
Etdy



G Agerepoate Indebtedness of R.W. Preséprich'&'Co.;
Inc. To comply with the net capital requirements set fortn in
Securities Exchange Act Rule 15c¢ 3-1 of the Seccurities and

_Exchange Commission or any successor or alternative rule.

H. Description of Notes. Cause the indebtedness

incurred under this Agreement to be designated "Senior Secured
Indebtedness" on all financial statements and other reports

and records of the Company.

6. NEGATIVE COVENANTS. The Company agrees that until

payment in fuli of the Note, unless the Bank shall otherwise agree

in writing, it will not nor will it permit any subsidiary to:

A. Limitation on Liens. Crééte or.suffer to exist
any security interest, mortgage, pledge, lien, éharge, encumbrance
vupon any of its,_or its subsldiaries' property or assets now owned
or hereafter acéuired, excluding, however, from the operatidn of

this'covenant:

(1) deposits or pledges to secure payment of work-
. men's compensation, unemployment insurance, old age pensions

or other social security;

(11) deposits or pledges to secure performance of
bilds, tenders, contracts (other than contracts for the
payment of money), or leases, public or statutory obligations,

surety or . appeal bonds, or other deposits or pledges for
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purposes of like general nature in the ordinary coursc of

business;

(11i) 1liens for property taxes not delinqﬁent and

liens for taxes which are in good faith being contested or

litigated;

J

~ or other like liens arising in the ordinary course of

business securing obligations which are not overdue for
a period of 60 days, or which are in good faith being

contested or litigated;

{v) ‘encumbrances granted by R.W. Pressprich &
Co. Incorporated or Pressprich Government Securities
Corporation in securities to secure borrowings incurred

'in the normzl course of business;

(Vi) .purchase monéy’mortgages:in an aggregate
emount not greater than $10,000 , or other liens on
property acquired or held by the Company or any of its

subsidiaries to secure the purchase price of such property

. or to secure indebtedness incurred solely for the purpose

of financing the acquiSition of any such property to be
subject to such mortgage or lien, or mortgagcs or other
dlens existing on any such property at the tine of acquisi-

tion;

(iv) mechanics', carriers', workmen's, repairmen's

S
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‘operation of this covenant:

(vii) liens, charges and encumbrances existing

on the date hercof; and

(viii) the prior interest of the State of
Wisconsin, if any, existing on the date of this Agree-
ment, in and to the raillroad rolling stock referred to

J
in Section 3C(1) above.

B. Limitation on Indebtedness. Except for indebted-
ness existing on the date hereof, create or incur any indesbted-
ness direct or contingent or issue or sell any obligations of

the Company or any subsidiary, excluding,_however,.from the

b
1

(1) the loan hereunder;

(1i) indebtedness of R.W. Pressprich & Co.
Incorporated or Pressprich Government Securities

Corporaticn incurred in the normal course of business;

(111) obligations of the Company for the pay-

ment of rent or hire of real and'personal property under

~ lease agreements which would cause the liability of the

Company and its subsidiaries to exceed in the aggregate

$500,000 per annum or $1,500,000 during the term of this - |

-Agreement;

b ':?Aﬂﬁg,%%mf};;y;‘b;n
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(iv) unsccured indebtedness of the Company and
~its subsidiarics (other than R.W. Pressprich & Co.
| Incorporated or Pressprich Government Sccuritiqs
Corporation) incurred in the normal course of business
not exceeding at any one time $500,000, except with the
written consent of the Bank, ahd further excepting

4

Cralten Rack & Car Corporation, Verdeﬂ Rack & Car
Corporation and Stupal Rack & Car Corporation in which
" no additional indebtedness may be incurred without the

prior written consent of the Bank; and

(v) the issuance or sale of obligations of the
Company or any of its subsidiaries pursuant to the terms

of sharceholders'! agreements.

c.' Contingent Lisbilities. Assume, guarantee, indorse

oi otherwise tecome liable upon the obligation of any person,

- firm or corporation, except by the indorsemeﬁt of negotigble
instruments for deposit or collection or éimilar transactions

| in the ordinery course of business, and, further, guarantes of
the indebtedness of Pressprich Government Securities Corporation
i up to a maximum of $1,500,000 in the aggregate at any one timc

outstanding.

D, "Merger or Consolidation. Merge'into or consolidzate

with or into any corporation or permit any corporation (other

then a subsidiary) to merge into it. For the purposes of this
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paragraph, the acquisition by the-Company of all or substantially
all of the assets, together with the assumption by the Compony

of all or substantially all of the 1iabilitics, of any cor;oratidu

~ (other than a subsidiary) shall be deemed to be a consolidetion

of such corporation with the Company.

3E, Dividends. Declare or pay'ahy_dividehd (other than

a dividend payable in its stock), or make any other distribution

of any kind on any of its capital stock whether now or'heroafter

outstanding.

F. Loans, Advances and Investments. Make loans or

advances to any individuai, firm or cqrporatioh, except loans

and advances to R.VW. Pressprich & Co. Incorporated, dr Pressprich
Government Securities Corporatlon, or make invesbmenbs in any
ind1v1dual firm or corporatlon *n an amount greater than $100,000,
excluding, however, from the operation of this covenant: (i) in-
vestmenﬁs in direct obligations of the United States of America,
end (ii) loans, advances or investments by R.W. Presspricn % Co.
Incorporated or Pressprich Govefnment Securities Corporation in

the normal course of business.

G. Sale of Stock of Company. Sell, transfer or make

any commitment to sell or transfer or in any other manner to
dispose of 50% or more of the ‘Company's capital stock in tre
ageregate, or 50% or more of the voting stock of any subsidiary,

whether now or hereafter'outstanding, unless a certain agreed

upon percentage of the proceeds of such sale shall be paid to

the Bank as a prepayment of the Note.

P TR A N AL DU 2 R



H. Prepayment of Indebtedness. The Company will nob

without your written consent make any payment of principal of,

_or return.of collateral pledged with respect to, any claim of
any cfeﬁifbr of the Company based on a borrowing of cash

6r préperty_by the Company heretofore or hereafter used by
the Company or a subsidiary for capital pﬁrposes, nor will

the Company make any payment in connection with the redemption,
retirement or repuréhase of any share of ité capital stock or
the presently Qutétanding éapital stock of any existing sud-
sidiary. The purchasé for a nominal cénsideration-of any of
the Company's outstanding preferred stock or ény of its common
* stock pursuant to the Agreement dated as 6f Merch 1, 1976, es
emended from time to time, between the Company and the holders
of its voting stock or ofAﬁhe qualifying.shaies of director$ ‘

of the Company'or any subsidiary shall not be deemed to be

prohibited_by the foregoing sentence. Any clain evidenced by

any subordinated debentures of the Company issued in connection
with the redemption, retirement or repurchase of the Company's
stock of any class shall be deemed to have been based on

borrowings by the Company used for capital purposes.

Y. Retain Ownership of Subsidiaries. Except for a

fair consideration, arrived at in an arm's length transaction,
issue shares of stock of any class of such subsidiary to any

person except the Company, nor sell, trancfer or otherwise
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of default" shall occur and shall not have been remedied or waived

dispose of any shares of sctock or any indebtedness of any such
subsidiary or permit any such subsidiary to sell, transfer or

otherwise dispose of any shares of stock or any indebtedness.

Jo Change in Character or Business of the Comﬁany

or its Subsidiaries. Without the previous written consent of
J - . '
the Bank permit any material change to be made in the character

or business of the Company or any of its subsidiaries.

7. EVENTS OF DEFAULT. If any one of the following "events
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by the. Bank:

— -

~interest on the Note for five (5) days; or

"in the payment vhen due of any indebtedness of the Company or

‘its subsidiaries for borrowed money if the-holder-ofgsuch,

A. Any representatidn or warranty made by the Company

herein -shall prove to have been incorrect in any material respect

 when made; or

B. Default by the Company in the performance of any
egreement contained herein which shall remain unremedied for
ten (10) days after written notice thereof shall have been given

to the Company by the Bank; or

¢ SRR pa e

C. Default in the payment when due of principal or

- D. Default by the Company or any of its subsidiaries
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indebtedness accelerates the maturity of the debt; or

- E. Either the Cdmpany or any of its subsidiarics
shall:

(1) =apply for or consent to the appointment of

a receiﬁer, trustee or liquidator of the Company,

(11) YbYe unable, or admit in writing its inability

tb pay iﬁs débts as they mature,

(1i1) make a general assignment for the benefit

of creditors;
(iv) Ye adjudicated a bankrupt or insolvent, or

(v) file a voluntary petition in bankruptcy or a

petition or an answer seeking reorganization or an arrange-

ment with creditors or to take adVantage of ahy insolvency

lawr or an answer admitting the material allegations of a

petition filed against such Company or such suctsidiary in -
"anv bankruptcy, reorganization or insolvency.jroceedlﬂu
1 of c¢orporate action shall be faken by the Company for the

- purpose of effecting any of the foregoing; or

-~ An order, Judgment or decree shall be entered,
without the application, approval or consent of either the
Company or any of its subsidiaries by any court of competent

Jurisdiction, approving a petition seeking reorganiz&tion-of

——-
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-such'Company or such subsidlary or appointing a receilver, trustce

or liquidator of such Company or such subsidiaries or of all or
a substantial part of the assets of such Company or such éub-
sidiary, and such order, judgment or décree shall continue
unstayed and in effect for any period of sixty (60) consecutive

days; or i

| G. All or substantiall& all of the property of cither
the Company or its subsidiariés shall be condémned,'seized or
'otﬁerﬁise appropriated, or custody or control over such propefty
shall be assumed by any govermnmental agency of any court of
competent - jurisdiction at the instance of any governmental agency

end shall be retained for a period of éixty (60) days; or

H. A majority of the Board of Directors of the Company

or of R.W. Pressprich & Co. Incorporated shall resign or fail'of -

re-election within a period of four (%) months or less and successors

- sgtisfactory to the Bank shall not be elected or designated for

election within one hundred twenty (120) days, or the chief execu-

- tive officer and the majority of Executive Vice Presidents of the

Company or of R.W. Pressprich & Co. Incorporated shall for any
reason ceasc to perform their duties as such and a successor

satisfactory to the Bank shall not have been dcsignatéd to. perform

" such duties within one hundred twenty (120) days; or

'I. The Company and the Bank shall fail to agree by

| w22
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Deccnbcr 30, 1977 to the nnrccntage of net lease rentalu used in

the computatlon of mandatory prepaymcntg under Section 3C(1);

the Bank may, by written notice to the Company, declare the principal

-of and interest accrued on the Note to be forthwith due and payable,

- —————

hereunder and delivery of the Note.

~whereupon the same'shall become forthwith due and payable.

J

‘8. MISCELLANEOUS.

"A. No Waiver; Remedies Cumulative. Vo failure on the .

paxrt of the Bank to exercise and no delay in exerc131nrr any r1~WL

oAU

hereunder shall preclude any other or further exe*c1se thereof
or the exercise of any other rlght. The remedies herein provided

are cumulative and not exclusive of any reredies provided by law.

B.  Survival of Revbresentations. All :r‘ep'"e"erl..:_l..jon'~

~ and warranties made herein shall survive the making of the loan

- C, Constructicn. This Agreemenﬁ and the Note shall be

deemed to have been made under the laws of the State of New York,

and shall be construed in accoréance with the 1&Wo of said State.

D, Accounting Terms. Each accounting term not dcofined

herein and each accounting term partly defined herein to the

- extent not defined, shall have the meaning given to it under

generally acceptad accounting principles.
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E. Succcssors and Assiens, This Agreement shall be

binding upon and chall Inure to the Lenefit of the Company,'the_

Bank and their respective successors and assigns.

.

IN WITNESS WHIFREOF, the parties hereto have caused this

Agreement to bg duly ekecuted as of the day and year first gbove uritten.

THE FRESSPRICH CORPORATION

w I

’-

P/z.—r.s/(/(../'/"'

THE CHASE MANHATTAN EANK
(NATIONAL ASSOCIATION)

. / / A . . : T
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PLEDGE_AGREFMENT Lo
'\:.’_‘ : . . : .;" . ;‘:>'$";i:‘ "\'.-l'. .~:' ., :’"v' .‘I RN R '-: ' : ‘ ' “.‘, ‘ Lo ,-'A M . »"z." " , B . ‘. ‘: . . R L ; ¥ 'l‘: ’ ? ¢ ‘-
o PLEDGE AGREEMENT, dated June [ , 1977 by and bctween THE f
PRESSPRICH CORPORATION (the "Pledgor"), and THE CHASE MANHATTAH BANIC g
(NATIONAL ASSOCIATION) (the "Bank") I fﬁﬁfe;f““ j;?f an

; ‘ ."'.-,..;"."-"':"5 e ‘ .
In order to 1nduce the Bank to make a 1oan to the Pledvor

pursuant to a Loan Agreement dated June / 1977, (nhe "Agreemepr"l

f(@ evidenced by a promissory note. (tne "Note") of uhC Pledgor Uajuch

;~;, to the Bank, the Pledgor hereby pledgeg to the Bank and granus to tbe

';; Bank a securlty 1ntere 3t 1n the one hundred 51xty thouoand \160 OOO)

_‘.S\ 2y "“‘

share° or Common Stoch of The F & M Schaefer Cornoraulon as collauera*;pi;7
securlty for the due and puncuual peymenu of the Note in accordunce :

: with its terns and the performance by Pledgor of 1ts obllgatlone unde

the Agreemenu.' Such securltles and any suostltutlons therC¢OT and anJ

_ 3 additions thereto are hcrelneftcr collectlvely called the "Pledged . .é
L StOCK" - ’ e " fﬂ?u%
E; The Pledsor hereby repres cnto that all of the Pledged,Stock v
" 15 owned by the Pledgor free and clear of all 11ens, encurbrarces‘:fiiff‘“m

'j_: and re trlctlons of any na*ure and the PlengT has LU11 rigat, to mak“

?Unlesu the'Plcdgor

hall have defaultcd 1n pa.ymnnv of any L

0
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P edged Stock

the right to exerc1se all votinp powers ncrt Lning to Plcdged gtock and

e n. by

~H'."Jl.

to receive and rctaln cash dividcnds paid out of current’earnlngs:‘”

authorlzed to exercise 1ts votlng rights to vote Ior the sale oi hbr

J'
S
...0. T ..l BN o

t

jassets of any corporatlon the stock ot which 1s included 1n the Pledred

.‘become duo whethnr by accelerqtion'or Gthchlue,fthP Pledgor sholl ha\e'”i

bonds, notes debentures or other securities received by the Pledgor 1s'¢c £

'- ',,a“ Lte H

All said div1dend 3, stock bond notes,_debentures :~;f

kY . PR Y
g \-,‘ . e
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occurred in additlon to any PthtS and remedles of a secured party
under the Uniform Commercial Code, the Bank may, upon. 10 ddys written

notice to the Pledgor sell or cause to bc qud in the Borodph of MnrA"”

. . l‘ 1,

hattan, New York City or elscwhere, in one or more sale or parcd: AL

- N . " L . ot t,--
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After any default under the Note or the Agreeﬁ'ht shall hnvn ‘
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- m,;uéh price or pchem as the ank may decm bCuL and cxther for'eaeh" ;fJ“ ;
%,;L or on, credlt or for future dellvcry, w;tnout as sumpt¢onlofhehQ croih,jgl ;i
L riok, all or any of *he Plcdged Stock at uny brokcr’svboafd”of‘e;id‘"" §
\:‘4 publlc or prlvate sale, and ‘the Bank may be the purchaser of 1hy or ;{;;’;.é
y; ‘xall of the Pledgcd Stock fold and therearter hold thc "adéaah;oiut ;:Fé
} ’ free from any clalm or rlght of whateoever k;nd Notwith;t;hdlhv J‘f i
N anything to the contrary herein contalned the Pledgor may atva?&‘tlnth?hhg

;‘.prior to the sale of the Pledgcd Stock in the cace of a publlc oale,

..or prior to the maklng of a blndlng agreement to sell, lﬁhthe:case o- ‘PEW‘”

: , s,, )

o register under the Securitles Act of 1933 and/or reglster or'éh;li”

B
.‘&’ - _:

'cause such reglgtra 1on and quallflcatlon to he effectlvely_n de Vlthout

A,a,.

;Should the Bank determlne that a prlvate

ale'rather +hen a

% ..v-..

'i(

"dealt with ‘50 that there i no competltlon 1n esuabllshing e.°ﬁ’e pr*ce, ‘

and evcn though the sale prlce eatabli hed nay be substantlally le

‘;;;g,ﬁlj'ﬁ.vm;,.“, ,;‘.;,,'4. REIREE= - Y gran g G e et [ N Kl

;.f
L than priceo quoted for_euch uecuriuy elnewhcre whether or not on any- B+
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market or exchange. The Bank is authorized at any sale, if it deems o
. . 3 s _-:-.l-‘t," B
it advi able to do 80, to restrict the prospective bidders or pur-
i -, '- ‘ o 'd( L ‘f"" v "~.'_,f\'_.-.1;
'~>chasers to persons who will represent and agree that they are pur- S
chasing for their ovm account for investment and not with a view to : é

h;,’ a distribution or sale of any of the securities contained in the

Pledged Stock o " -

\-'" o -'A "‘”

f;;The proceeds of any sale of‘the Pledged Collateralqshall

R

[T

s

be applied by the Bank first to the payment of the costs and expens.amk"“

of such sale, including reasonable counsel fees, and the balance

o

‘ and all other cash proceeds received by the Bank on account of the

.’Pledged Stock shall be applled to the payment of the principal of

and interest accrued on the Note and any surplus thereof remainine

shall be paid to the Pledgor,*the successors and assigns of the

Pledgor or as a court of competent Jurlsdiction may direct. “e;ifr }if{_#f'hi

VNO failure on the part of the Bank to exercise, and no )

rk"

:“9{ldelay in exerciSing, any right hereunder shall operate as a waiver

s

~l_thereof, nor shall any single or partial ‘exercise by the Bank of _: iff=“

."}any right hereunder preclude any other or further exercise thereof

or the exercise of any other right.‘ The remedies herein provided

are cumulative and not exclusive of any remedies provided by law.
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'*iﬁz J{;; Any notlce hcrcundcr to the Pledpor shall be dcemed givc

2: when mailed by regi tered mail rcturn receipt rcquoatod to thc ':”: ’ﬁa“

- Pledgor at ( . ' : ;-rﬂfﬁ 'Et;

?’ - . .:,. . : : .'._ ’I‘ a ; ' , N < ".. “l-.‘.
K ' " ' RED

L “'. R.W, PPCSupPlCh & Co., Incorporated 17G§7ﬂfﬂ

iﬁf _ ndh,‘f'? S 80 Pine Strecet S )
St U ¢he oo oo New York, New York 20005 .
if?*jﬁ?ff,ﬁ",:Attention: }Mr. ﬁ

. Je  F

FRIT This Agreement and all rightq obligations and 1iabilities
War1S1ng hereunder shall be construed according to the laws ef the State o




oo™ EXHIBIT B

Pending Litigation against R. W. Pressprich & Co.'.
Incorporated (now known as The Pressprich Corporation)

A. Pressprich is a defendant in an action brought against
it by The Syndicate Building Corporation alleging nOn—paymeﬂt
of rent‘for sbace leased by Pressprich at 15 Park Row, in the
‘Borough of Manﬁattan. The complaint seeks total damages oI
approximately $380,000. Pressprich has denied liability and
has asserted various.affirmative defénses.‘ The case is

presentiy in the pre-trial discovery stage.

B. Pressprlch is a defendant, toqether with a large

nunber of other brok erage flrms and others, in a class
action brought by J. Kenneth FredriCkson in the United
-States District Court fot the Northern District of IlllPOla.
The complalﬁt ~as amended, alleges that the defendants have
"~ illegally consplred to fix the ;ates.qt commissions for
-Ove;-thé-qounter securities trénsactions;'in violation of
the federal antit%ust laws. The action is sought to be
malntalned as a class suit on behalf of all persone who,
 within the four~year perwod precedxng the filing of the

"complaint, paid commissions to any securities broker for

securities transactions in the over—the~counter market. ' -

The case is still in the pre-trial discovery stage, and no

determination has yet been made by the Court as to whether

AT TR YISV At

maintainability as a class suit will be permitted.
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. $100 par value.'

[ - - . -

c. The Commission.on Human Rights of the City of
New . York (the "Commission") has filed a complaint against
Pressprich alleging that Pressprrch has engaged in unlan'fu1
discriminatory practices by hav1ng failed to comply w1th
the terns of - a conciliation agreement relatlng to the
employment of mlnorlty group persons and entered 1nto by

the Commission and Pressprich on. August 7. 1970. | Presspr<ch

T

has answered the complalnt denying that it has falled to

comply in any material respects w1th the terms of such

. agreement. The Comm1531on has found probable cause to support

the allegations of thebcomolaint, but has taken no action

- with respect to the matt er for over two years.

D. An appralsa1 proceedlng has been comnenced agalnst

Pressprlcn in the Supreme Court of the State of New York,

: County of New York, by John Hexr, in hls capacrty as holder

of 656 shares of 4% Cumulatlve Preferred StocP of Pressprlch

Pursuant to the prov1srons of Sectlon 623
of the New York Bu51ness Corporatlon Law, Mr. Herr, vho
»dissented from the recapltallzatlon of Pressprich authorizedl

in June 1975, seeks payment by DPressprich of the fair value

of his shares together with costs and expenses of the ap-

praisal proceedrng, including reasonable compensation for

expenses of the appraiser and.feesrand-expenseS“of”cOunsel””“”?
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and experts employed by Mr. Herr. While an appraiser was
named by the Court many months ago, Herr's counsel has not-

yet acted to advance the proceeding.

E. Préssprich.is also a defendant in litigation

- arising from its participation as an underwriter in a

public offering of securities of U. S. Financial Corpora-

_tion, as well as in litigation arising from its participa-

tion in certain other underwritings; These litigations are

“being handled for Pressprich by counsel for the entire

underwriting group.
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PROMISSORY NOTE

$3,710,000,00 . I 1977

- THE PRESSPRICH CORPORATION, a New York éérporation, for value
received, hereby promises to pay to the order of THE CHASE MANHATTAN
BANK (NATIONAL ASSOCIATION), at the office of said Bank located at
1 Chase Menhatten Plaza, New York, New York 10015,'the.principal sum
of THREE MILLION SEVEN HUNDRED TEN THOUSAND DOLLARS ($3,710,000), in
lawful money of the United States in thirty-five consecutive monthly
installments, each in the emount of Ten Thousand Dollars ($10,000)
beginning July 1, 1977, to and including May 1, 1980 and the balance
~on June 1, 1980, and to pay interest on said principal sum, or the.
unpaid balance thereof, from the date hereof, at said office, in like
money, payable monthly on séid principal payment dates, at a rate per
 ennum (computed on the basis of a year of.360 days) which shell be
| equal to the prime commercial rate of said bank in effect from time

to time (any change in interest resulting from a change in the prime
commercial rate to be effective on the business day next following

such change in the prime commercial rate).

This note is the Note referred to in a certain Loan Agréemcnt

| dated June ., 1977, between THE PRESSPEICH CORPORATION and THFE CHASE
; ' ;,MANHATTAN BANK (NATIONAL ASSOCIATION) and is subject to the ﬁrovisions
~ thereof. T

————



Upon the occurrence of an event of default in said Loan
Agrecenment, the principal herecof and accrued interest hereon may be
declarcd to be forthwith duc and payable as providcd in said Loan

"/ Agreement.
The Company may at its option pay all or any part of the
. : J .
principal of this Note before maturity and the Company may be required

to make prepayments hereon as provided in said Loan Agreement,

THE PRESSPRICH CORPORATION
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SCHEDULE

" Loans and Payments of Principal

Amount of
‘ Loan Made
ste this Date

Amount of
Principal Paid
this Date

Balance
Remaining
Unpaid

~Notatior

Made
By .

¥
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EXIIBIT D

GUARANTY

WHEREAS, THE PRESSPRICH CORPORATION (hereinafter referred
to as the "Borrower"), desires to obtain financial accommodation from

THE CHASE MANHATTAN BANK, NA, (hereinafter referred to as the "Bank"),
and -

WHEREAS, STUPAL RACK & CAR CORPORATION‘(hereinafter referred

to as the "Guarantor"), is a wholly owned subsidiary of the Bovrower and

expects to derive advantage from such financial accommodation,

NO? THEREFCRE, fof valuable considerations, the receipt
wﬁereof by the Guarantor 1s héreby acknowledged, and to induce the
Bank to make a loan to the Borrower pursuant to the terms ot a
Loan Agreemen+ dated June , 1977 between the Bofrower'and the 3ank
(herein called the."Agreement"), the Guarantor hereby unconditionally
guarantees to the Bank irrespectlve of the valldlty, regalarlty or
enforceability of any 1n§trument, writlng or arrangement relating to
any such loan or of the obligations thereunder and irrespective of any
presentyor future law or order of any government (whether of right or

. in fect) or of any agency thereof purporting to reducé, amend cr other-
| wise affect any obligation of the Borrower or to vary the terms of
payment, that the Borrower will‘promptly perform and obsérve every
. agreement and condition in the Agreement to be performed or observed
:““~-by fhe Borrower, that the principal of and interest on the Note evi-
dencing thg loan under the Agreement, will be promptly paid ih full
when due, whether at maturity or earlier by reason of acceleration or
cherwise, together with any costs aﬁd expenses for which the Borrower

%s obligated under said Agrecment and, in case of one or more extensions

FOCTRREL PN SPPLE e N



. or obligations thereunder, that the same will be promptly paid or

whether at maturity or earlier by reason of acceleration or otherwise.

by the Bank as to the Borrower s property

2.

" of time of payment or renewals, in whole or in part, of the Agreement

performed when due, according to each such extension or renewzl,

The Guarantor hereby consents that from time to time, without
J . :

notice to or further consent of the Guerantor, the performance or

observance by the Borrower of any of said agreements or conditicns mey

P

be waived or the time of performance therecf extended by the Bank, and

’payment of any obligation hereby guaranteed may be accelerated in

accordance with any such agreement or may be extended or the Agree
ment may be renewed in whole or in part or any collateral may be exchanced

surrendered or otherw1se dealt w1th as the Bank may determlne, and any

' of the acts mentioned in the Agreement or Note thereunder or otherwise

- may be done, 21l without affecting the liability of the Guarantor here-

under. The Guarantor hereby waives presentment of any instrument, demand

- of payment protest and notice of nonpayment or protest therecf or of
~any exchange, sale, surrender or other handling or disposition of any

'collateral The Guarantor further waives any rlght or duoy of appllcQtrou

i

The Guarantor agrees that'whenever at any tine or tfrom time

to time it shall make any payment tc the Bank hereundcr on account of

B

the Guarantor's liability hereunder, it will notify the Bank in writing

% SN

that such payment is made under this Guaranty for such purpose. ‘No

PR

payment by the Guarantor pursuant to any provision hereof shall entiiie

tpe Guarantor, by subrogation to the rights ot the Bank or otherwise,

I . . . : | 2



~ interest to the Bank in (i) the proceeds of all leases of railroad

of June, 1977.

L

. " . . ’ .,: . . . | . » . i . 3 . ’. ‘
to any payment by the Borrower or out of the propefty of the Borrower,
except after payment in full of'all sums (including said costs, expenses

and Interest) which may be or become payable by the Borrower to the

‘Bank at any time or from time to time.

: This'Guaranty shall be a continﬁing guaranty, and any other
perty liable upon or in respect of any obligation hereby guaranteed

may be released without affecting the liability of the Guarantor.

The Bank may assign this instrument or any of its rights and
powers'hereunder, with all or any of the obligations hereby guaranteed,
end, in the event of such assignment, such assignee shall have the same

rights,and remedies as if originally named herein in place of the Pank.

. Notice of acceptance of this Guaranty or of the incurring of
eny and all of the obligations of the Borrower hefeinbefore mentioned

are hereby waived. This Guaranfy and 211 rights, obligations and

‘liabilities arising hereunder shall be construed according to the laws

of the State of New York.

As security for its obligations hereunder, the Guarantor has
executed or shall execute éoncurrently herewith a Security Agreement,

in form and substance satisfactory to the Bank, granting a security

et el . e wesi

rolling stock owned by the Guarantor and (ii) all railroad rolling

stock owned by the Guarantor.

sy SABEL B a v g

IN WITNESS WHEREOF, the Guarantor has duly executed this

4

instrument of Guaranty by its duly authorized officers on the [+ / day
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L o EXHIBIT D

~ GUARANTY -

' WHEREAS, THE PRESSPRICH CORPORATION-(hereinafter referred

- to as the "Borrower"), desires to obtain financial accommodation from

THE CHASE MANHATTAN BANK, N.A. (hereinafter referred to as the "Bank"),
and | . | | | |

'WHEREASf VERDEN RACK & CAR CORPORATION (hereinafter referred
‘té as the "Guarantor"),'is‘a wholly owned subsidiary of the Borrower

and expects to derive advantage from such financial accommodation,

NOW, THEREFORE, for valuable considerations, the receipt
whereof by the Guarantor is hereby acknowledged, and to induce the
Bank to make a loan to the Borrower pursuant to the terms of =

(=3

Loan Agreement dated June , 1977 between the Borrcwer and the Bank

~ (herein called the "Agreement"), the Guarantor hereby unconditionzliy

-guarantees to the Bank, irrespective of the validity, regularitiy or

enforceability of any instrument, wfitingbdrcarrangement relasting to
any such loazn or of the oﬁligations thereunder and irrespective of any
present or future law or order of any government {whether of rizht or
in fact) or of any agency thereof purporting to reduce, amend or other-

wWise affect any obligation of the Borrower or to vary fhe terms of

. payment, that the Borrower will promptly perform and observe every

agreement and condition in the Agreement to be performed or obcerved

by the Borrower, that the principal of and interest on the Note evi-
r idencing the loan under the Agreement, will be promptly pzid in full

when due, whether at maturity or earlier by reason of acceleration or

otherwise, together with any costs and expenses for which the Borrower

'lg obligated under sald Agreement and, in case of one or more cxtensions

i G e y e 2 o I TR P N L TOR g VY TR
o 1."3"-;eﬁ~);wmé“§w‘{ﬁ;ﬂ_rt'“~>'§ L T R YT S R L L R Tons $5, E R

o AT -+ AT A S

R I T

S

e oA G ST

i

o 5 e



- 2.
N\
of time of payment or rcnewals, in whole or in part,'of the Agreement
or obligations thereunder, that the same will be promptly paid or
‘performed when due, according to each such extension or renewal,

whether at maturity or earlier by reason of acceleration or otherwise.

The Guarantor hereby consents that from time to tlme, W1thout
notice to,or further consent of the Guarantor, the performancc or
observance by the Borrower of any of said agreements or conaitlons may
be walved or the time of performance therebf”extended by the Bank, and
p#yment of any obligetion hereby guaranteed may be accelerated in
accordance with any such agreement or may be extended, or the Agree-~ )
ment may be renewed in whole or in part or any collateral may be exchanged
- surrendered or otherwise déalt with as thé Bank‘ﬁoy determine, and any
of the acts mentloned in the Agreenent or Note tncrcunder or otherwise
may be done, all without affecting the 1liabllity of the Guarantor here-
under. The Guarantof hereby waives presentment of eny instrument, demand.
of payment, protest and notice of nonpgyment or protest thereof or of
_any exchange, sale, surrender or other handling or disposition of any
collateral., The Gﬁarantor further waives any right or duty of application

. by the Bank as to the Borrower's property. ' ?

The Guarantor égrecs that whenever at any time or from time
to time it shall make any payment to the Bank hercunder on ﬁccéunt of
the Guarantor's liability hereunder, it will notify the Bank in writing
that such payment is made under this Guaranty for suéh purpose. MNo

payment by the Guarantor pursuant to any provision hereof. shall entitle

the Guarantor, by subrogation to the rights of the Bank or otherwise, ‘

|



to eny payment by the Borrowcr or out of the property of‘the Borrowcr,
.except after payment in full of all sums (including said cos tu, expenses ;
and intereat) which may be or become payable by the Borrower to the

'Bank at any time or from tlime to time.

This Guaranty shall be a continuing guaranty, and any other
party liable upon or in respect of any obligation hereby guaranteed

may be released without affecting the 1iability'of'the Guarantor.

The Bank may assign thls instrument or any of its rlghus and
powers hereunder, with all or any of the obligations hereby guaranteed
and, in the event of such a531gnment, such assignee shall have the same

rights and remedies as if originally named herein in place of the Bank.

Notice of acéepéance of this Gﬁafanty or of the incurring of
eny and 211 of the obligations of the Borrower hereinbefore mentioned
are hereby waived. This Guaranty and all rights, obligations and
ligbilities arising hereunder shall be ccnstfued_according to the laws

of the State of New York,

As security for its obllgaticns hereunder, the Guarantor has

_ executed or shall execute concurrently herewith a Security Agreement,

in form and substance satisfactory to the Bank, granting a security

.
T s R n T s FEAT 3
i i e e e PRI e

interest to the Bank in (1) the proceeds of all leases of railroad
rolling stock owned by the Guarantor and (ii) all railroad rolling
. stock owned By the Guarantor. ‘ | » |

IN WITNESS WHEREOF, the Guarantor has duly executed this

instrument of Guaranty by its duly authorized officers on the [+ day
\Of June, 1977.

| . VERDE gggk & CARszgﬁfonAngk
i ‘ | By: o .CDZ(A/(Q{_( 7/ r”&!lz e
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EXWIBIT D

GUARANTY

WHEREAS, THE PRESSPRICH CORFORATION (hereinafter referred

to as the "Borrower"), desires to obtain financial accommodation from

‘THE CHASE MANHATTAN BANK, N.A. (hereinafter referred to as the "Bank"),

and ' 7

.« WHEREAS, CRALTEN RACK & CAR CORPORATION (hereinafter referred

- to as the ”Guarantor"), is a wholly owned subsidiary of the Borrower

and expects to derive advantage from such financial accommodation,

 NOW, THEREFORE, for valuable considerations, the receipt

‘whereof by the Guarantor is hereby acknowledged, and to iﬁduce the

Bank to make a loan to the Borrower pursuent to the terms of a

Loan Agreement datecd June s 1977 between the Borrower and the Bank.

(herein called the "Agreement"), the Guarantor hereby unconditionally

guarantees to the Bank, irrespective of the validity, regularity or
enforceability of any‘ihstrument, ﬁriting or arrengement relating %o

any such loan or of the obligations thereunder and irrespective of zny

~ present or future'law or order of any gbvernment (wvhether of right or
in”fact) or of any agéncy theréof purporting to reduce, guend or other-

‘wise affect any obligation of the Borrower or to vary the terms of

paynent, that the Borrower will promptly perform and'observe every

agreement and condition in {the Agrecment to be performed or observed

by the Borrower, that the principal of and interest on the Note evi-

dencing the loan under the Agreement, will be promptly paid in Tull
when due, whether at maturity or earlier by recason of acceleraticn or

otherwise, together with any costs and expenses for which the Borrower

is obligated under caid Agrccement and, in case of one or norc oxtensiens
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of time of payment or rencwals, in whole or in part, of the Agrcement

or obligations thercunder, that.the'same will be promptly paid or

performed when due, according to each such extension or renewal,

- whether at maturity or earlier by reason of acceleration or otherwise.

The Guarantor hereby consents that from time to time, without

notice to or further consent of the Guarantor, the performance or

. %) . .
observance by the Borrower of any of said agreements or conditions may

be waived or the ﬁime of performance thereof cxtended by the Bank, and

paynent of any obligation hereby guaranteed may be accelerated in

~accordance with any such agreement or may be extended, or the Agree-~

£ ..l s

ment  may be renewed in whole or in part or any collateral may be exchangec

surrendered or otherwise dealt with és the Bank may determine, and any

- of the acts mentioned in the Agreement or Note thereunder of-otherwise

'may be done, all without affecting the liability of the Guarantcr here-

under. The Guarantor hereby waives presentment of any instrument, demand

of payment, pfotest and notice of nonpayment or prétest thereof or of

»coilateral. The Guarantor further waives any right or duty of applicn‘ioﬁ

by the Benk as to the Borrower!s property.

The Guarantor agrees that whenever at any time or from time

to time it shall make any payment to

the Guarantor's liability hereunder,

that such payment 1s made under this
peyment by the Guarantor pu¥suant to

the Guarantor, by subrogation to the

!
?
|
{

rights of the Bank or otherwisc,

_ any exchange, sale, surrender or other handling or disposition of any

<

b

the Bank hereunder on account of
it will notify the Bank in writing
Guaranty for such purpose. No

any provision hereof shall entitle
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to any payment by the Borrower or out of the property of the Borrower,

: except after payment in full of all sums (1ncludlnr sald costs, expenscs

and interest) which may be or become payable by the Borrower to thce

Bank at any time or from time to time.

This Guaranty shall be a continuing guaranty, and any other
party liable upon or in respecﬁ of any obligation hereby guarantced

may be released without affecting the liability_of‘the Guarantor.

The Bank may assign this instrument or any of its rights and
powers hereunder, with all or any of the obligations hereby guaranteed,
- and, in the event of such assignment, such assignee shall have the same

rights and remedies as if originally named herein in place of the Bank,

Notice of accepfance‘of this Guaranty or of the incurring of
eﬁyrand all of the‘obligations of the Borrower hereinbefore mentioned
ére.hereby waived. This Guaranty end all rights, obligations and
liabilltles arising hereunder shall be construed according to the laws

of the State of New York

L * As. security for its obligations hereuhder, the Guarantor has
- executed or shall execute concurrently herewith a Security.Agreement,

- In form and substance satisfactory to the Bank, granting a security

- interest to the Bank in (1) the proceeds of a1l leases of’railroad>
'rolllng stock owned by the Guarantor and (11) all railroad rolling
stock owned by the Guarantor.

S IN WITNESS WHEREOF, the Guarantor has duly‘executed this
;nstrumcnt of Guaranty by its duly authorized Offlcers on the,,f’ day

‘of June, 1977. 47
CRAL RACK & C ORPG ATION
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EXHIBIT E | = '

NE CHASE
 GENERAL SECURITY AGR MENT

In consideration of one or more loans, letters of eredit or other financial accommodation made, isstued or

extended by THE CHASE MANHATTAN BANK, N.A. (hercinatter called the **Bank™), the undcxsluml hudw
agrec(s) that the Bank shall have the rights, remedics and benefits hereinafter set forth, = = 707

The term “Liabilitics” shall include any and all indcebtedness, obligations and labilitics of any Kind of the
undersigned to the Bank and also to others to the extent of their participations granted to or interests thercin
ereated or acquired for them by the Bank, now or hereafter existing, arising.dircctly between the undersigned and
the Bank or acquired outright, conditionally or as collateral security from another by the Bank, absolute or
contingent, joint and/or several, sccured or unsccured, duc or not due, contractual or tortious, liquidared or
unliquidated, arising by qperation of law or otherwise, direct or indircct, including, but without limiting the
gencrality of the forcgoing, indebtedness, obligations or liabilities to the Bank of the undersigned as a menmiber
of any partriership, syndicate, association or other group, and whether incurred by the undersigned as principal.
surety, indorser, guarantor, accommodation party or otherwise. The term “Sccurity™ shall mean all personal
property and fixtures of the undersigned, whether now or hereafter existing or now owned or hereafier
acquired and wherever located, of every kind and description, tangible or intangible. including, but not

limited to, the balance of every deposit account, now or hereafter existing, of the undersigned with the Dank

and any other claim of the undersigned against the Bank, now or hereafter existing, and all moncy. goods.
instruments, securities, documents, chattel paper, accounts, contract rights, general intangibles, credits,
.claims, demands and any other property. rights and interests of the undersigned, and shall include the proceeds.
products and accessions of and to any thereof.. '

As security for the payments of all the Liabilities, the undersigned hcrcb) grant(s) to the Bank a security
interest in, a general liecn upon and/or right of set-off of, the Security.

At any time and from time to time, upon the demand of the Bank, the undersipred w m 3 deliver
~and pledge to the Bank, indorsed and/or accompanied by such instruments- of assignment and 1mnsfcr in
such form and substance as the Bank may request, any and all instruments, documents andor chauel paper
~as the Bank may specify in its demand; (2) give, execute, deliver, file and/or record any notice. statenient.
instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request. in order to create, prescrve, perfect, or validate any security interest granted pursuant herero or 1w
enable the Bank to exercise and enforce its rights hereunder or with respect to such security inteérest.
(3) keep and stamp or otherwisc mark any and all documents and chattel paper and its individual books and
records relating to inventory. accounts and contract rights in such manner as the Bank may require; and
(4) permit representatives of the Bank at any time to inspect its inventory and to inspect and make abstracts
from the undersigned's books and records pertaining to inventory, accounts. contract rights, chattel paper.
instruments and documents. The right is expressly granted to the Bank, at its discretion. to file one or more
financing statements under the Uniform Commercial Code naming the undersigned as debtor and the Bark
as secured party and indicating therein the types or describing the items of Security herein specitied.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit to be filed
‘in any jurisdiction any such financing or like statement in which the Bank is not named as the sole sccured
party. With respect to the Security, or any part thercof, which at any time shall come into the possession
or custody or under the control of the Bank or any of its agents, associates or correspondents, for any

purpose, the right is expressly granted to the Bank, at its discretion, to transfer to or register in the name of

itself or its nomince any of the Sccurity, and whether or not so transferred or registered. to receive the income

and dividends thercon, including stock dividends and rights to subscribe, and to hold the same as a part of

the Sccurity and/or apply the same as hercinafter provided: to exchange any of the Sccurity for other property

upon the reorganization, recapitalization or other readjustment and in connection therewith to deposit any of

the Security with any committce or depositary upon such terms as it may determine; to vote the Security so
transferred or registered and to excrcise or cause its nomince to exercise all or any powers with réspect

thercto with the same force and effect as an absolute owner thereof; all without notice and without liabiliiy except -

to account for property actually reccived by it. The Bank shall be deemed to have possession of any of the Security
in transit to or sct apart for it or any of its agents, associates or correspondents,

!
i
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The Bank at its discretion may, whether any of the Liabilities be due, in its name or in the name of the
undersigned or otherwise, demand, sue for, colleet or reecive any money or property at any time payable or
receivable on account of or in exchange for, or make any compromise or settlement deemed desirable with respect

“to, any of the Security, but shall be under no obligation so to do, or the Bank may extend the time of payment,

arrange for payment in instalments, or otherwise modily the terms of, or release, any of the Sceurity, without
thereby incurring responsibility to, or discharging or otherwise affecting any liability of, the undersigned. The
Bank shall not be required to take any steps necessary to preserve any rights against prior parties 1o any of the
Sccurity. Upon dcfault hereunder or in connection with any of the Liabilitics (whether such default be that of the |

. undersigned or of any other party obligated thercon), the undersigned shall,.at the request of the Bank, assemible

the Sccurity at such place or places as the Bank designates in its request, and the Bank shall have the right, with
or without lcgal process and with or without prior notice or demand. to take possession of the Seeurity or any
thereof and to enter any premises for the purpose of taking possession thereof, The Bank shall have the rights and

Security, or any part thereof, which shall then be or shall thereafter come into the possession or custody of the

Bank or any of its agents, associates or correspondents, the Bank may sell or cause to be sold in the Borough of
Manhattan, New York City, or clsewhere, in one or more sales or parccls, at such price as the Bank may deem best,
and for cash or on credit or for future delivery, without assumption of any credit risk, all or any of the Security, at
any broker’s board or at public or private sale, without demand of performance or notice of intention to sell or of
time or place of sale (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyone else may be the purchaser of any or all of the Sccurity.so sold and thereafter hold the same absolutely,
free from any claim or right of whatsoever kind, including any equity of redemption, of the undersigned, any such
demand, notice or right and equity being hereby expressly waived aad released. The undersigned will pay o the
Bank all expenscs (including expense for legal services of every kind) of, or incidental to. the enforcement of any of
thc'provisions hereof or of any of the Liabilitics, or any actual or attempted sale, or any exchange, enforcement,
collection, compromisc or scttlement of any of the Security or receipt of the proceeds thercof, and for the care of

-the Security and defending or asserting the rights and claims of the Bank in respect thereof, by litigation or

otherwise, including expense of insurance; and all such expenses shall be indebtedness within the terms of this
agreement. The Bank, at any time, at its option, may apply the net cash receipts from the Sceurity to the payment
of principal of and/or interest on any of the Liabilities, whether or not then due, making proper tebate of interest
or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behaif of another or others, may
continue to hold Security and regardless of the value thercof, the undersigned shall be and remain liabic for the
payment in full, principal and interest, of any balance of the Liabilitics and expenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bark the
undersigned will furnish such further security or make such payment on account of the Liabilities as will be
satisfactory to the Bank, and if the undersigned fail(s) forthwith to furnish such security or to make such payment;:
or if any sum payable upon any of the Liabilities be not paid when due: or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto; or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person
liable upon or for any of the Liabilitics or Security shall die, become insolvent (however such insolvency may be
evidenced), commit any act of bankruptcy. or make a general assignment for the benefit of creditors; or if the
undersigned or any copartnership of which the undersigned is (are) a member (or members) shali suspend the
transaction of his, its or their usual business, or be expelled from or suspended by any stock or securities exchange
or other exchange, or any proceeding, procedure or remedy supplementary to or in enforcement of judgment shall
be resorted to or commenced against, or with respect to any property of, the undersigned or any such
copartnership, maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person; or if a
petition in bankruptcy or for any relief under any law relating to the relief of debtors, readjustment ot
indcbtedness, reorganization, composition or extension shall be filed. or any proceeding shall be instituted: under
any such law, by or against the undersigned or any such copartnership, maker, drawer, acceptor, indorser
guarantor, surcty, accommodation party or other person: or if any governmental authority or any court at the
instance thercot shall take possession of any substantial part of the property of, or assume control over the atlais

_oropcrations of, or a recciver shall be appointed of., or ot any substantial part of the property of, or a writ or order

of attachment or garnishment shall be issued or made against any of the property of, the undersigned or any such

'copartncrship. maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person, or il

- . . 2




any indebtedness of the undersigned or of any such copartnership, maker: drawer, acceptor, indorser, guarantor,
surcty, accommodation party or other person for borrowed money shall become due and payable by aceeleration of
maturity thereof; or if the undersigned (if a corporation) shall be dissolved or be a party to any merger or
consolidation without the written conscnt of the Bank: thercupon, unless and to the extent that the Bank shall
otherwise clect, all of the Liabilitics shall become and be due and payable forthwith.

The Bank may assign, transfer and/or deliver to any transferee of any of the Liabilities any or all of (he
Sccurity, and thereafter shall be fully discharged from all responsibility with respect to the Sceurity so assigned.,
transferred and/or delivered. Such transferee shall be vested with all the powers and rights of the Bank hereunder
with respect to such Sccurity, but the Bank shall retain all rights and powers hereby given with respect to any of the
Sccurity not so assigned or transferred. No delay on the part of the Bank in exercising any power or right
hereunder shall opcrate as a waiver thereof; nor shall any single or partial exercise of any power or right hereunder
preclude other or further exercise thercof or the exercise of any other power or right. The rights, remedics and

benefits herein’cxpressly specitied are cumulative and not exclusive of any rights, remedics or benelits which the

Bank may otherwise have. The undersigned hercby waive(s) presentment, notice of dishonor and protest of all

instruments included in or evidencing the Liabilities or the Security and any and all other notices and demands

whatsoever, whether or not relating to such instruments.

Unless otherwise agreed, loans, advances or credits heretofore or hercafter obtained from or througﬁ the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
demand and shall bear interest at the maximum rate per annum permissible under applicable law.

No provision hereof shall be modified or limited except by a written instrument expressly referring hereto
and to the provision so modified or limited. The undersigned, if more than onec, shall be jointly and severally liable
hereunder and all provisions hereof regarding the Liabilities or Security of the undersigned shall apply to any
Liability or any Security of any or all of them. This agreecment shall be binding upon the heirs, exceutors,
administrators, assigns or successors of the undersigned: shall constitute a continuing agrecment, applying to all
future as well as existing transactions, whether or not of the character contemplated at the date of this agreement,
- and if all transactions between the Bank and the undersigned shail be at any time closed, shall be cqually

“applicable to any new transactions thereafter; shall so continuc in force notwithstanding any change iz any

“partnership party hereto, whether such change occurs through death, retirement or otherwise: and shall be
construed according to the laws of the Stiate of New York. Unless the content otherwise requires, all terms used
herein which are defined in the Uniform Commercial Code shall have the mcanings therein stated.

NewYork........June...I.........l9.7.7.’. .
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EXUIBIT E LRSS

BANK, N.A,
GENERAL SECURITY AGIIEEM ENT

In consideration of one or more loans, letters of credit or other financial accommodation made. issued or
extended by THE CHASE MANHATTAN BANK, N.A. (hereinafter called the *Bank™), the undersigned hereby
agrec(s) that the Bank shall have the rights, remedies and benefits hereinalter set forth,

The term “Liabilitics” shall include any and all indebtedness, obligations and liabilities of any kind of the
undersigned to the Bank and also to others to the extent of their participations granted to or interests thercin
created or acquired for them by the Bank, now or hereafter existing, arising dircctly between the undersigned and
the Bank or acquired outright, conditionally or as collateral security from another by the Bank, absolute or
contingent, joint and/or several, secured or unsecured, duc or not due, contractual or tortious. liquidated or
unliquidated, arising by operation of law or otherwise, direct or indircct, including, but without limiting the
generality of the foregoing, indebtedness, obligations or liabilities to the Bank of the undersigned as a member
of any partrership, syndicate, association or other group, and whether incurred by the undersigned as principal.
surety, indorser, guarantor, accommodation party or otherwisc. The term “Sceurity™ shall mean all personal
property and fixwures of the undersigned, whether now or hereafter existing or now owned or hercafter
acquired and wherever located, of every kind and description, tangible or intangible, including, but not
limited to, the balance of every deposit account, now or hereafter existing, of the undersigned with the Bank
and any other claim of the undersigned against the Bank, now or hercafter existing, and all money. goods,

instruments, securitics, documents, chattel paper, accounts, contract rights, general intangibles. credits,

claims, demands and any other property, rights and interests of the undersigned, and shall includc the proceeds,

»

products and accessions of and to any thereof. A e

As security for the payments of all the Liabilitics, the undersigned hereby grant(s) to the Bank a security
interest in, a general lien upon and/or right of set-off of, the Sccurity.

At any time and from time to time, upon the demand of the Bank, the undersigned will: (1) deliver
and pledge to the Bank, indorsed and/or accompanied by such instruments of assignment and transfer in
such form and substance as the Bank may request, any and all instruments. documents and/or chattel paper

_as the Bank may specify in its demand; (2) give, execute, deliver, file and/or record any notice, statement,

instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request, in order to create, preserve, perfect, or validate any security interest granted pursuant hereto or to
enable the Bank to exercise -and ecnforce its rights hereunder or with respect to such security interest:
(3) keep and stamp or otherwise mark any and all documents and chattel paper and its individual books and
records relating to inventory, accounts and contract rights in such manner as the Bank miay require: and
@ pcrmxt representatives of the Bank at any time to mspect its inventory and to inspect and make abstracts’

--from the undersigned’s books and records pertaining to inventory, accounts, contract rights, chattel paper

i
!

X

instruments and documents. The right is expressly granted to the Bank, at its discretion. to 1ile one or more
financing statements under the Uniform Commercial Code naming the undersigned as debtor and the Bunk
as secured party and indicating therein the types or describing the items of Sccurity herein specificd.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit to be filed!
in any jurisdiction any such financing or like statement in which the Bank is not named as the sole secured -
party. With respect to the Sccurity, or any part thereof, which at any time shall come into the possession
or custody or under the control of the Bank or any of its agents, associates or correspondents, for any
purpose, the right is cxpressly granted to the Bank, at its discretion, to transfer to or register in the name of
itself or its nomince any of the Sccurity, and whether or not so transferred or registered, to receive the incone
and dividends thercon, including stock dividends and rights to subscribe, and to hold the same as 4 part of
the Security and/or apply the same as hereinafter provided; to exchange any of the Sceurity for other property
upon the reorganization, recapitalization or other readjustment and in connection therewith o depuosit any of
the Sccurity with any committec or depositary upon such terms as it may determine; to vote the Sceurity so
transferred or registered and to exercisc or causc its nomince to exercise all or any powers with respect
thercto with the same force and effiect as an absolute owner thereof; all without notice and withuat lability eveept
to account for property actually received by it. The Bank shall be deemed to have possession of any of the Sceuriy
in transit to or sct apart for it or any of its agents, associates or corresponduents,
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The Bank at its discretion may, whether any of the Liabilities be due, in its name or in the name of the.
undersigned or otherwise, demand, sue for, colleet or reccive any money or property at any time payable or
receivable on account of or in exchange for, or make any compromise or settlement deemed desirable with respect

to, any of the Sccurity, but shall be under no obligation so to do, or the Bank may extend the time.of pavimcnt,
arrange for payment in instalments, or otherwise modily the terms of, or release, any of the Sccurity, without
thereby incurring responsibility to, or discharging or otherwise aftecting any liability of, the undersigned. The

Bank shall not be required to take any steps necessary to preserve any rights against prior parties to any of the
Security. Upan . :tault hereunder or in conncction with any of the Liabilitics (whether such default be that of the
undersigned or of any other party obligated thercon), the undersigned shall, at the request of the Bank, assemble

the Sccurity at such place or places as the Bank designates in its request, and the Bunk shall have the right, with
or without legal process and with or without prior notice or demand, 1o take possession of the Security or any
thereof and to enter any prespiises Tor the purposc ol taking posscssion thereol. The Bank shall have the rights and
Sccurity, or any part thercof, which shall then be or shall thereafter come into the possession or custody of the
Bank or any ¢f its agents, associates or correspondents, the Bank may scll or cause to be sold ia the Borough ot
Manhattan, New York City, or elsewhere, in one or more sales or purcels, at such price as the Bank may deem best,
and for cash or on credit or for future delivery, without assumption of any credit risk, all or any of the Sccurity, at
any broker’s board or at public or private sale, without demand of performance or notice of intention to seli or of
time or place of sale (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyonc clse may be the purchaser of any or all of the Sccurity so sold and thereafter hold the same absolutely,
free from any claim or right of whatsoever kind, including any equity of redemption. of the undersigned, any such
demand, notice or right and equity being hereby expressly waived and released. The undersigned will pay to the
Bank all expenses (including expense for legal services of every kind) of, or incidental to, the enforcement of any of
the provisions hereof or of any of the Liabilitics, or any actual or attempted sale. or any exchange, enforcement.
collection, compromise or scttlement of any of the Security or receipt of the proceeds thereof, and for the care of
the Security and defending or asserting the rights and claims of the Bank in respect thercof, by litigation or
otherwise, including expense of insurance; and all such expenses shall be indebtedness within the terms of this
agreement. The Bank, at any time, at its option, may apply the net cash receipts fram the Sceurity to the payment
of principal of and/or interest on any of the Liabilities, whether or not then due, maKing proper rebate ol interest
or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behalf of another or others. may
continue to hold Security and regardless of the value thereof, the undersigned shall be and remain liable for the
payment in full, principal and interest, of any balance of the Liabilitics and expenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bank the
undersigned will furnish such further security or make such payment on account of the Liabilitics as will be
satisfactory to the Bank, and if the undcrsigned fail(s) forthwith to furnish such security or to make such payment;
or if any sum payable upon any of the Liabilitics be not paid when due; or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto; or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person
liable upon or for any of the Liabilities or Security shall die, become insolvent (however such insolvency may be
.evidenced), commit any act of bankruptcy, or make a general assignment for the benefit of creditors; or if the
. undersigned or any copartnership of which the undersigned is (are) a member (or members) shall suspend the
transaction of his, its or their usual business, or be expelled from or suspended by any stock or securities exchangé
or other exchange, or any procecding, procedurc or remedy supplementary to or in enforcement OFJU('I§>111L!‘II shall
be resorted to or commenced against, or with respect to any property of, the undersigned or any such
copartnership, maker, drawer, acceptor, indorscr, guarantor, surety, accommodation party or ather person; or if a
petition in bankruptcy or for any relicf under any law relating to the relict of debtors, readjustment of
indebtedness, rcorganization, composition or extension shall be filed, or any proceeding shall be instituted under
any such law, by or against the undersigned or any such copartnership, maker, drawer, acceptor. indorser,
guarantor, surcty, accommodation party or other person; or if any governmental authority or any court at the
instance thercof shall take possession of any substantial part of the property of, or assume control over the aftairs
or opcrations of, or a receiver shall be appointed of. or of any substantial part of the property of, or a writ or order
‘of attachment or garnisiiment shall be issued or made against any of the property of, the undersigned or any such
copartnership, maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person, or if
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any indcbtedness of the undersigned or of any such copartnership. maker, drawer, acceptor, indorser, guarantor,
surely, accommodation party or other person for borrowed money shall become due and payable by acceleration of
maturity thercofi or if the undersigned (il a corporation) shall be dissolved or be a party to any mcerger or
consolidation without the written consent of the Bank; thercupon, unless and to the extent that the Bank shall

-othcrwise clect, all of the Liabilitics shall become and be duce and payable torthwith,

The Bank may assign, transfer and/or deliver to any transferce of any of the Liabilities any or all of the
Sccurity, and thereafter shall be tully discharged from all responsibility with respect to the Security so assigned,
transferred and/or delivered. Such transferce shall be vested with all the powers and rights of the Bank hercunder
with respect to such Security, but the Bank shall retain all rights and powers hereby given with respect to any of the
Sccurity not so assigned or transferred. No delay on the part of the Bank in excreising any power or right
hercunder shall opcrate as a whiver thereof: nor shall any single or partial exercise of any power or right hereunder
preclude other or further exercise thercof or the exercise of any other power or right. The rights, remedics and
‘benefits herein’expressly specified are cumulative and not exclusive ot any rights, remedics or benefits which the
Bank may otherwise have. The undersigned hereby waive(s) presentmient, notice of dishonor and protest of all
instruments included in or evidencing the Liabilities or the Security and.any and all other notices and demands
whatsocver, whether or not relating to such instruments.

Unless otherwise agreed. loans, advances or credits heretofore or hereafter obtained from or through the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
“demand and-shall bear interest at the maximum rate per annum permissible under applicabic law.

No provision hereof shall be modified or limited except by a written instrument expressly referring hereto
_and to the provision so modified or limited. The undersigned, if more than one, shall be jointly arnd severally iiable

hereunder and all provisions hereof regarding the Liabilities or Security of the undersigned shall apply to any
Liability or any Sccurity of any or all of them. This agreement shall be binding upon the heirs, exccutors,
administrators, assigns or successors of the undersigned: shall constitute a continuing agreement, applying to all
future as well as existing transactions, whether or not of the character contemplated at the date of this agreement,
and if all transactions between the Bank and the undersigned shall be at any time closed. shall be equaliy
applicable to any new transactions thereafter; shall so continue in force notwithstanding any change in any
partnership party hereto, whether such change occurs through death, retirement or otherwise; and shall be
construed according to the Jaws of the State of New York. Unless the content otherwise requires, all terms uscd
herein which are defined in the Uniform Commercial Code shall have the meanings thercin stated.

NewYork.........!I‘%n.e....l..;....19.7.7.. - L -
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; : | EXHIBIT E S RRATIR
[ersetaiutrumiu e nens e sy . BANK, N.A,

GENERAL SECURITY AGREEMENT. . i

In coﬁsidéralion of one or more loans, letters of credit or other financial accommodation made, issucd or
extended by THE CHASE MANHATTAN BANK, N.A. (hercinafter called the “*Bank™), the undersigned hereby
agree(s) that the Bank shall have the rights, remedies and benefits hereinafter set forth.

The term *“Liabilitics' shall include any and all indebtedness, obligations and liabilitics of any kind of the

undersigned to the Bank and also to others to the extent of their participations granted to or interests therein -
ercated or acquired lor them by the Bank, now or hereafter existing, arising directly between the undersigaed and”

the Bank or acquircd outright, conditionally or as collateral sccurity from another by the Bank, absolute or
contingent, joint and/or several, sccured or unsccured, due or not due, contractual or tortious, liquidated or
unliquidated, arising by operation of law or otherwise, direct or indirect, including, but without limiting th¢
gencrality of the foregoing, indebtedness, obligations or liabilities to the Bank of the undersigned as a member
of any partntrship, syndicate. association or other group, and whether incurred by the undersigned as principal,
surcty, indorser, guarantor, accommodation party or otherwise. The termi “Sccurity™ shall mean all personai
property and fixtures of the undcrsigned, whether now or hercafter existing or now owned or nerealter
acquired and wherever located, of every kind and description, tangible or intangible, including, but not
limited to, the balance of every deposit account, now or hereafter existing, of the undersianed with the Bank
and any other claim of the undersigned against the Bank, now or hereafter existing, and all money. goods,
instruments, securities, documents, chattel paper, accounts, contract rights, general intangibles. credits,
claims, demands and any other property, rights and interests of the undersigned, and shall include the proceeds.
products and accessions of and to any thereof: :

As security for the payments of all the Liabilities, the undersigned hereby grant(s) to the Bank a sccurity
interest in, a general lien upon and/or right of set-off of, the Security.

At any time and from time to time, upon-the demand of the Bank, the undersigned will: (i) deliver
and pledge to the Bank, indorsed and/or accompanied by such instruments, of assignment and transfer in

- such form and substance as the Bank may request, any and all instruments, documents and/or chattel paper

as the Bank may specify in its demand; (2) give, exccute, deliver, file and/or record any notice. stutement.
instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request, in order to create, preserve, perfect, or validate any security interest granted pursuant hercto or to
enable the Bank to exercise and enforce its rights hereunder or with respect to such security interest:
(3) keep and stamp or otherwise mark any and all documents and chattel paper and its individual books and
records relating to inventory, accounts and contract rights in such manner as the Bank may require: and
(4) permit representatives of the Bank at any time to inspect its inventory and to inspect and make ubstracts
from the undersigned’s books and records pertaining to inventory, accounts. contract rights, chattel paper,
instruments and documents. The right is expressly granted to the Bank, at its discretion, to file one or more
financing statements under the Uniform Commercial Codc naming the undersigned as debtor and the Bank
as secured party and indicating thercin the types or describing the items of Sccurity hercin specitied.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit te be filed

~in any jurisdiction any such financing or like statement in which the Bank is not named as the sole secured

party. With respect to the Security, or any part thercof, which at any time shall come into the possession
or custody or under the control of the ‘Bank or any of its agents, associates or correspondents, for any
purpose, the right is expressly granted to the Bank, at its discretion, to transfer to or register in the namd of
itself or its nominee any of the Sccurity, and whether or not so transferred or_registered, to reccive the income
and dividends thercon, including stock dividends and rights to subscribe, and to hold the same as a part af
the Sccurity and/or apply the same as hercinafter provided; to exchange any of the Sceurity tor other property
upon the reorganization, recapitalization or other readjustment and in connection therewithi to deposit any of
the Sccurity with any committee or depositary upon such terms as it may determine: to vote the Seeurity so
transferred or registered and to excrcise or cause its nomince to excrcise all or any powers with respeet
thereto with the same force and cffect as an absolute owner thereof; all without notice and without liability except
to account for property actually received by it. The Bank shail be deened to have possession of any of the Seeurity
in transit to or sct apart for it or any of its agents, associates or correspondents,
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undersigned or otherwise, demand, sue for, colleet or receive any money or property at any time payable or
reccivable on account of or in exchange for, or make any compromise or scttlement deemed desirable with respect

to, any of the Sceurity, but shall be under no obligation 5o to do, or the Bank may extend the time of payment,

arrange for payment in instalments, or otherwise modify the terms of, or release, any of the Sceurity, without
thereby incurring responsibility to, or discharging or otherwise affecting any lability of, the undersigned. ‘The
Bank shall not be required to take any-steps necessary to preserve any rights against prior parties to any of the
Sccurity. Upon default hereunder or in connection with any of the Liabilities (whether such default be that of the

~undersigned or of any other party obligated thereon), the undersigned shall, at the request of the Bank, assemble

the Sccurity at such place or places as the Bank designates in its request, and the Bank shall have the right, with
or without legal process and with or without prior notice or demand, to take posscssion of the Sccurity or any
thereof and to cnter any prenyises for the purpose of taking possession thercof. The Bank shall have the rights and
Security, or any part thereof, which shall then be or shall thercafter come into the possession or custedy of the
Bank or any of its agents, associates or correspondeuts, the Bank may scll or cause to be sold in the Borough of
Manhattan, New York City, or clsewhere. in one or more sales or parcels. at such price as the Bank may deem best.

_and for cash or on credit or for future delivery, without assumption of any credit risk, all or any of the Sceurity, a1

any broker’s board or at public or private sale, without demand of performance or notice of intention to sell or of
time or placce of sale (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyone else may be the purchaser of any or all of the Sccurity so sold and thereafter hold the sanie absolutely,
free from any claim or right of whatsocver kind, including any equity of redemption. of the undersigned, any such
demand, notice or right and equity being hereby expressly waived and relcased. The undersigned will pay to the
Bank all expenses (including expense for legal services of every kind) of, or incidental to, the cnforcement of any of
the provisions hereof or of any of the Liabilities, or any actual or attempted sale, or any exchange, enforcement,
collection, compromise or settlement of any of the Security or receipt of the proceeds thercof, and for the care of
the Security and defending or asserting the rights and claims of the Bank in respect thereof, by litigation or
otherwise, including expense of insurance; and all such expenses shall be indebtedness within the terms of this
agreement. The Bank. at any time. at its option, may apply the net cash receipts from the Security o the payment

- of principal of and/or interest on any of the Liabilities, whether or not then due, making proper rebate of interest

or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behalf of another or others, may
continue to hold Security and rcgardless of the value thereof, the undersigned shall be and remain liable for the
payment in full, principal and interest, of any balance of the Liabilitics and expenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bank the
undersigned will furnish such further security or make such payment on account of the Liabilities as will be
satisfactory to the Bank, and if the undersigned fail(s) forthwith to furnish such security or to make such payment;
or if any sum payable upon any of the Liabilities be not paid when due; or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto; or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person
liable upon or for any of the Liabilities or Security shall die, become insolvent (however such insolvency may be
evidenced), commit any act of bankruptcy, or make a gencral assignment for the benefit of ereditors; or if the
undersigned or any copartnership ot which the undersigned is (are) a member (or members) shall suspend the
transaction of his, its or their usual business, or be expelled {rom or suspended by any stock or securiies exchange
or other exchange, or any proceeding, procedure or remedy supplementary to or in enforcement of judgment shall
be resorted to or commenced against, or with respect to any property of. the undersigned or any such
copartncrship, maker, drawer, acceptor, indorscr, guarantor, surcty, accommodation party or other person; or if a
petition in bankruptcy or for any relief under any law relating to the relief of debtors, readjustmient of
indcbtedness, reorganization, composition or extension shall be filed, or any proceeding shall be instituied under
any such law, by or against thc undersigned or any such copartnership, maker, drawer, acceptor. indorser,
guarantor, surcty, accommodation party or other person; or it any governmental authority or any court at the
instance thereot shall take possession of any substantial part of the property of, ar assume control aver the atfairs
or opcrations of, or a recciver shall be appointed of, or of any substantial part of the property ofl or a writ or order
of attachment or garnishment shall be issued or made against any of the property of, the undersigned or any such
copartncrship, maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other persot, or if
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any indebtedness of the undersigned or of any such copartnership, maker, drawer, acceptor, indorser, guarantor,
surcty, accommodation party or other person for borrowed money shall become due and payable by acecleration of
maturity thereof; or if the undersigned (i & corporation) shall be dissolved or be a party to any merger or

- consolidation without the written consent of the Bank; thereupon, unless and to the extent that the Bank shall

otherwisc clect, all of the Liabilities shall become and be due and payable forthwith.

The Bank may assign, transfer and/or deliver to any transferce of any of the Liabilitics any or all of the
Sccurity, and thercafter shall be fully discharged from all responsibility with respect to the Sceurity so assigned,

transferred and/or delivered. Such transferce shall be vested with all the powers and rights of the Bank hereunder

with respect to such Sccurity, but the Bank shall retain all rights and powers hereby given with respect to any of the
Security not so assigned or transferred. No delay on the part of the Bank in excrcising any power or right
hereundcr shall operate as a waiver thereof; nor shall any single or partial exercise of any power or right hereunder
preclude other or further exercise thercof or the exercise of any other power or right. The rights, remedics and
benefits herein expressly specified arc cumulative and not exclusive of any rights, remedies or benefits which the
Bank may otherwise have. The undersigned hereby waive(s) presentment, notice of dishonor and protest of all
instruments included in or evidencing the Liabilities or the Sccurity and any and all other notices and demands
whatsoever, whether or not relating to such instruments.

Unless otherwise agreed, loans, advances or credits heretofore or hereafter obtained from or through the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
demand and shall bear interest at the maximum rate per annum permissible under applicable law.

No provision hereof shall be modified or limited except by a written instrument expressly referring hereto
and to the provision so modified or limited. The undersigned, if more than one, shall be jointly and severally liable
hereunder and all provisions hereof regarding the Liabilities or Sccurity of the undersigned shal! apply 1o any
Liability or any Security of any or all of them. This agreement shall be binding upon the heirs, executors.
administrators, assigns or successors of the undersigned; shall constitute a continuing agreement, applying to all
future as well as existing transactions, whether or not of the character contemiplated at the date of this agreement,

.and if all transactions between the Bank and the undersigned shall be at any time closed. shall be cqually -
applicable to any new transactions thercafter; shall so continue in force notwithstanding any change in any’

partnership party hercto, whether such change occurs through death, retirement or otherwise; and shall be
construed according to the laws of the State of New York. Unless the content otherwise requires, all terms used
herein which arc defined in the-Uniform Commercial Code shall have the meanings therein stated.

NewYork.........Ju-.n.e..'.,..-.....19.7.'Z. .
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EXHIBIT F ' ;
INSURANCE -

Marsh & Mclennan Incorporated

STOCKBROKERS' BLANKET BOND

dishonesty, misplacement within
premises or in transit (1nclud1ﬂg
check forgery)

$§ 500,000. Fraudulent Trading Coverage

$ 1,000, 000. Securltles Forgery - Clause 'E'
. _ ‘Coverage. '

Indemnification Agreements

N

B)

Loss caused by the dishonest or fraudulent ect of an employee. Should
a8 dishonest employee cause a loss by Fraudulent Trading in actual or
fictitious accounts, 1iab111ty of the carrier would be limited to

~ $500,000.

Dishonesty of an employee has been defined as an act or acts by such
employce with the intent to cause the firm to sustain a loss, and to
obtain financial benefit for the employee, or for any other person or
organization intended by the employer to receive such benefit.

Loss of pfopcrty caused by burglary, robbery, theft, misplacement,
mysterious disappearance or destruction while the property is deposited

within any office or premise located anywhere.

Loss of or damage to office furnishings, fixtures or equipment within
any of your offices caused bv theftr, burglary, vandalism or malicious

e, -y,

INSURER . LIMITS PERIOD PREMLUM
Lloyd's Underwriters $ 1,000,000 1/28/75 - 18 $57,126
Federal Insurance Co. o ~ (3 Year Prepaid)
PSA 14273V -

| 27 7 19,115.73 fex Lot ¥l
Lloyd's Underwriters "$ 4,000,000 1/28/76 - 71 $195643
Federal Insurance Co. ‘ ) (Annual Installment)
PSA 18620V '
Insurance Company of : ' -
North America 4 $15,000,009 5/13/76 ~ 77 $ 6,533
$+624755 S (Annual Installment)
- Deductible A o $50,000 eaeh loss.
Coverage o . $20,000,000. Loss of éioperty tﬁrough employee
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c)

D)

E)

F)

.

Marsh & Mclennan Incorporated , ‘ .

STOCKBROKERS' BLANKET BOND CONT'D

Loss of prOperty while in transit in the custody of any person acting
as a messenger through robbery, theft, larceny, misplacement, damage
ox destruction. ’

Loss caused through forgery or alteration of, on or in, any bills of
exchange, checks, drafts, acceptance certificates of deposit, promis-

sory notes, etc.

Loss sustained by your firm as a result of purchasing, accepting or
receiving, selling, giving any value, extending any credit or other-
wise acting upon any securities, documents or other written instruments

" which prove to have been counterfeited, forged, raised, altered or

stolen. (Coverage under this agreement is limited to $1,000,000.

Loss through the receipt by R. W. Pressprich & Co. Inc. of any counter-
feited or altered United States or Canadian currency.

Principal Exclusions

The principal exclusions applying to this bonding coverage are:

1) No coverége is provided for any extension of credit or any loan whether
authorized or unauthorized, except when caused by a dishonest act of
any employee or when covered under Insuring Agreement D or E.

2) Discbvery of any dishonest act or any prior dishonesty of any employee,
which is not reported to underwriters, immediately precludes any future
coverage. ‘

3) Coverage is not afforded as a result of any violation by insured or
employee, of any law regulating the securities industry.

&) Loss of property while in the mail or in the custody of a carrier for

A hire (other than an armored motor vehicle company) is not covered.

Named Insureds _ ‘ : ) S .

The Pressprich Corporation

R. W. Pressprich & Co. Incorporated

R. W. Pressprich & Co. _ .
R. W. Pressprich & Co. International, Inc. . :
R. W. Pressprich & Co., Overseas, Ltd. .
R. W. P. & Co. Limited .

B1IP Corporation, Inc.

RWP Co. : ‘

R. W. Pressprich & C-. :if‘ Fmployce Benefit Fund Trust
Pressprich Governuwent Securiiies Corporation .
Presspac Sccuvitics Co. Incorporated
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Marsh & Mclennan Incorporated

FIRST CLASS & REGISTERED MAIL

INSURER

Federal Insurance Co.

Federal Insurance Co.

Limits:

First Class -

Registered Mail

" Registered Mail
. War Risk Policy

Coverage'
First Class

Registered Mail

Registered Mail
War Risk

Premium -

: POLICY NO. TERM
OMS 92147F ~ Continuous
RMO 92148F B Continuous
RMO 92148FW :

$ 110 000. per package :
$1,100,000. per addressee per day - shlpment anywhere
in the continental U.S. and Canada, excluding Hawaii
and Alaska.

- $5,000,000. per addressee per day between places in

North America or from places in North America to
places anywhere in the world and vice versa.

$500,000. coverage on the aggregate value of all
shipments made to any one addressee on any one day.

Covers All Risks subject to specified conditions of
physical loss of or damage to or destruction of shipments
of securities and other types of property by First Class
Mail between places in the continental United States and
Canada, excluding Alaska and Hawaii. '

Covers All Risks, subjcct to specified conditions of
physical loss of or damage to, or destruction of shipment
of sccurities and other types of property by Registered
Mail, Registered Air Mail, Express and Air Express &

 between places anywhere in the world and vice versa.

Insures against risks of capture, seizure, destruction
or damage by acts of war, such as taking at sea, arrests,
restraints and other warlike operations.

: . 1
Premium cost per shipment varies by type of security and
destination. ,
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Marsh & McLennan Incorporated

FIRST CLASS & REGISTERED MAIL CONT'D

Comnments

In the event of an error in, or omission in declaring any shipments -
coverage will apply if your firm notified the Underwriter immediately
upon discovery and pay premium due thereon. »

First Class and Registered Mail complement each other. Incorrect usage -
of the two classes can result in increased overall costs. All non-negotiable
securities having a market value not exceeding $25,000. per envelope should

be sent by First Class Mail.
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‘Marsh & Mclennan Incorporated

" OOMPREHENSIVE COMMERCIAL PACKACE POLICY '

Company Policy Number . Period _ © Ptemium
Fireman's Fund MXP 275-1715 6/19/75-8 $12,167

Insured

k. W. Pressprich & Co., Incorporated and any other wholly owned or financially

‘controlled subsidiaries or companies hereafter constituted;

"SECTION I - PROPERTY

. Coverage:

This policy is written on a "Replacement Cost" basis and insures against
“All Risks" of direct physical loss or damage, with the exception of those
standard perils scheduled on Form MLB 659, on Office Personal Property and
»Improvement & Betterments.

DEDUCTIBLES:

$250 on Theft, $100 All Others.

LIMITS OF LIABILITY (all at 807 co-insurance):

| X. 80 Pine Stfeet, New York, N.Y. - 1,200,000

2. 123 S. Broad St., Philadelphia, Pa. - 50,000
- 3. 185 Devonshire St., Boston, Mass. - 100,000
4. 15 Park Row, New Yor, New York ,____“_,__,.,f}oo
‘. y)f'}nﬂ—#hpu At Aoﬁ..lf 7/4“?9‘ C«{ 7“/0% : Y0, ro

é. ¥ N dm‘..&_,é:.[_,,;/, Sewte 179 #17 Mo TimdaiRt x*,_/uﬁ Al . v, en

At each of the above locations, the contract extends to provide cove1age
for the Personal Property of others in the care, custody & control of the
insured. This extension is limited to 2Z, not to exceed $2,000, of the
applicable limit of liability at any given location,. and is in addition to
your applicable limit of liability.
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AUTOMATIC EXTENSIONS 6? COVERAGE :

Marsh & McLennan Incorporated

-

The following extensions, unlike the above, are included within the
applicable limit of liability and cannot increase the stated limit of
Jiability and cannot increase the stated llmlt of llablllty at any

.'c.

location:
“A. Newly Acquired Property: T 10%, but not exceeding $10,000 for any
one occurrence, for a period not to exceed 30 days.
'B.z Personal Effects: $500 for the Personal Effects of the Insured,
" Officers and Employees, but not exceeding $100 per person per occurrence.
Valuable Papers & Records: $500 for any one occurrence, regardless
of the number of locations 1nvolved. .
D. Extra Expense: $1,000 for each location.
E. Off-Premises: You may apply up to 10%, but no exceeding $10,000., for
. Personal Property while off-premises but within the 50 states. :
F. Currency, Money & Stamps: $250 per occurrence covering on-premises or

off-premises while being conveyed by the Insured or an employee.

SPECIFIC ADDITIONAL COVERAGE

G,

.

2.

3.

o

Valuable Papers & Records:

Location o ;‘V Limit
80 Pine Street, NYC ' S | $150,000
49) Bergen St., Brooklyn .~ 25,000

(Reilly's Warehouse)

130 Pearl St., NYC - " 20,000

(European-American Bank)
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Marsh & Mclennan tncorporated

A SR S
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SECTION II - CASUALTY

TN

The company agrees to pay on behalf of the insured all sums which
the insured shall become legally obligated to pay as damages of

personal injury or property damage caused by an occurrence up to
the 1,000,000 single limit of liability. This coverage includes
the cost of defense by the carrier, reimbursement for immediate

wils, __-_.‘,Qéﬁg:%&.(f PIERY SN g v

medical expenses paid by the insured for the relief of others, and
all reasonable expenses incurred by the insured at the request of
the insurance company. :
The principal exclusions under this coverage are those relating to
obligations under Workmen's Compensation or other related social
‘ programs, property damage to goods, products or containers manufactured,
handled, sold or distributed by the insured, ownership or maintenance :
"of aircraft or watercraft, and losses due to the rendering or failure H
"to render any professional service. Also excluded are those losses
resulting from suits pertaining to assault and battery or property (
damage caused intentionally by or at the direction of the insured. 3
Personal Injury -~ This coverage is provided and responds in those 'f
- situations wvhere the insured may be held legally 3
libel for personal injury damages arising out of, :
but not limited to false arrest, wrongful detention, x
false imprisonment, defamation of character or 3
invasion of privacy. _ ”
_ - Broad Form Property Damage (incl. Completed Operations) ;
. = Pire and/or Explosion Legal Liability-Real Property ,g
: = Watercraft Non-Ownership (under 33 feet) %
- World-wide Products Llablllty G
= Incidental Malpractice 5
- Host Liquor Liability i
. 3
Automobile - The Company agrees to pay all damages which the Insured %
: is obligated to pay for liability imposed by law because z
of Bodily Injury sustained by any person or Property %
Damage caused by any accident arlslng out of the use *é
of any non-owned automobile. §

Limits of Liability

X
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%
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Bodily Injury: $ 500,000 Per Pecrson
' $ 1,000,000 Per Occurrence

Property Damage: $ 50,000 Per Occurrence
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Marsh & Mclennan Incorporated

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY

Comp any A Policy Number Term . Deposit Premium
Fireman's Fund WC 2053024-R1 12/31/76 - 77 $ 4,457

Annually

ERA S VP

Assured - R. W. Pressﬁrich & Co. Incbrporated
Limit - Coverage B - $100,000

Coverage

Coverage is provided for obligations imposed under the Workmen's
"Compensation Laws of the various states where private insurance

is permitted. Coverage exists under Employers' Liability for

common law actions brought by employees for injuries or disease :
arising out of or in the course of their employment.

The basic policy has been extended as follows:

1) Voluntary Compensation — In certain situations employees may
fall outside the scope of the Compensation Law. This endorsement .
provides coverage on the same basis as would be provided if these o
employees were covered by the compensation statute.

2) “All States" Endorsement - This endorsement would provide automatic
coverage under the Compensations Laws of states permitting private
insurance but not scheduled under the policy, should you become S
subject to the act in these states. ' o

There is no charge for the Voluntary Compensation, and All States,
Endorsements. However, any exposure developed under these

endorsements will be picked up upon policy audit and a premlum
therefore will be payable.
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Marsh & Mclennan Incorporated

' Company |
Lloyds

Assured -~

" Limit -

Coverage -

Comgaﬁz
Lloyds

Assured -

* Limit -
Coverage -~

MARINE INSURANCE |

Policy Number | ' - Term .‘.““fremium
75 DD 679 P 4/23/75 - 1 ' $90,000

R. W. Pressprich and Co., Incorporated

$ 17,500 agreed value on any one Railroad Car, any one occurrence
$500,000 in the aggregate annually '

This contract is designed to indemnify the assured in respect
of A1l Risks of Physical Loss or Damage to Flat-bed Railrcad
Cars under lease to North American Car Company at various

. locatjions in North America. The peril of Mysterious Disappearancé

$s.a major exclusion applicable, but other exclusions are
ftemized within the contract.

folicy Number Tern , _;Premium
75 DD 680 P 8J14/75 -7  $20,000

R. W. Pressprich and Co. Incorporated

——

$1,500,000 any one occurrence and in the aggregate annually excess

of $500,000 any one occurrence and in the aggregate annually.

This contract is designed to indemnify the assured in respect of
All Risks of Physical Loss or Damage to Flat-Bed Railroad Cars
under lcase to the North American Car Company .at various locations
in North America. The peril of Mysterious Disappearance is a
major cxclusion, but other exclusions are itemized within the
ceontract.,
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SCHEDULE 3
_EXHIBIT D

GUARANTY

WHEREAS, THE PRESSPRICH CORFORATION (hereinafter referred
to as the "Borrower"), desires to obtain financial accommodation from
‘THE CHASE MANHATTAN BANK, N.A. (hereinafter referred to as the "Bank"},

J

and { | _
. WHEREAS, CRALTEN RACK & CAR CORPORATION (hereinafter referred
- to as the "Guarantor"), is a wholly owmed subsidiary of the Borrower

and expects to derive advantage from such financial accommodation,

NOW, THEREFORE, for valuable considerations, the receipt
‘whereof by the Guafantor is hereby acknowledged, end to induce the
Bank to make a loan to'the Borrower puréuant to the terms of a
v Loan Agreement dated June » 1977 bYetween the Borrower and the Bank
(nherein called the "Agreement"), the Guarantor hereby unconditionally
guarantees to the Bank, irrespective of the validity, regularity or
enforceability of any instrument, ﬁriting or arrahgemenf‘rélating te
any such loan or of the obligations thereunder ahd irreggéctive of any
_ Present or future law or order of any government (whethef of right or
'in'fact) or of any agéncy theréof purporting to reduce, amend or other-
-wlse affect any obligation of the Borrower or to vary the terms of
paynent, that the Borrdwer will promptly perform and observe every
}agreementvand condition in the Agrecﬁent to be performed or observed
K by the Borrower, that the principal of and interest on the Note evi-
dencing the loan under the Agreement, will be promptly paid in Full
3 when due, whether at mdturity or earlier by reason of acceleraticn or
! otherwise, together with ahy costs and exbcnses for which the Borrowef

1s obligated under caid Agrccment and, in case of one or more oxtensions



e

-\

{

2.

of time of payment or rencwals, in whole or in‘part, of the Agrcement
or obligations thereunder, that the same will be promptly paid or

performed when due, according to each such extension or renewal,

- whether at maturity or earlier by reason of acceleration or otherwise.

The Guarantor hereby consents that from time to time, without
notice to or furthef consent of the Guarantor, the performance or |
observance.by theJBorrower of any of said agreeﬁents or conditions may
bevwaived or the ﬁime of berformence thereof cxtended by the Bank, and
paynent of any obiigation hereby guaranteed mey be accelerated in

accordance with any such ag reement or may be ex»ended, or the Anree-

3

ment nay be renewed in whole or in paru or any collateral may be ekchanSOG

surrendered or otherwise dealt with as the Bank may determine, and any

~ of the acts mentioned 1n_the Agreement or Note thereunder or otherwise

‘may be done, all without affecting the liability of the Guaranter here-

1
I

of payment, protest and notice of nonpayment or protest therceof or ofl

" any exchange, sale, surrender or other handling or disposition of any

-collateral. The Guarantor further waives any right or duty of applica

5y the Bank as to the Borrower's property.

The Guarantor agrees that whenever at any time or from time

~ to time it shall make any payment to the Bank hereunder on account of

the Guarantor's liability hereunder, it will notify the Bank in writing

that such payment is made under this Guaranty for such purpose. No
payment by the Guarantor pursuant to any provision hereof shall entitle

the Guarantor, by subrogation to the rights of the Bank or otherwise,

2. 5
[ o34

'under. The Guarantor hereby waives presentment of eny instrument, denand
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- stock owned by the Guarantor.

%
TR

A * As security for its obligations hereuhder, the Guarantor has
_in form and substance satisfactory to the Bank, granting a security -

- interest to the Bank in (1) the proceeds of all leases of railroad y

rolling stock owned by the Guarantor and (ii) all railroad rolling

‘of June, 1977. . ' ' / y 4
. CRALTEN-RACK & C CORPO ATION

-

3.

to any payument by the Borrower or out of the property of thc Borrower,

'except after payment in full of all sums (1nclud1ng sald costs, expenses

and 1nteregt) which may be or becone payable by the Borrower to the

Bank at any time or from time to time.

This Guaranty shall be a continuing guaranty, and any other
party liable upon or in regpect of any obligation hereby guaranteed

may be released without affectlng the liability, of the Guarantor,

The Bank may assign this instrument or any of its rights and

+
i

i
4
7

powers hereunder, with all or any of the obligations hereby guaranteed,
and, in the event of such assignmeht, such assignee shall have the same

rights and remedies as if originally named herein in place of the Bank.

Notice of acceptance of this Guaranty or of the incurring of

f_anyvand 2ll of tha obligations of the Borrower hereinbefore menticned

.ere hereby waived. This Guaranty and.all rights, obligations znd‘

liabilltles arising hereunder shall be construed according to the laws

of the State of New York | J (

PPN 7

executed or shall execute concurrehtly herewith a Security Agreement,

IN WITNESS WHEREOF, the Guarantor has duly executed this

;nstrumcnt of Guaranty by its duly authorized officers on the /; { day

; | 'By : Z“Z el - /L@’KLQ‘“’ ?
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